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Ms. Cynthia T. Brown DEC ~'5 2012
Chief, Section of Administration
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Office of Proceedings TRAN
Surface Transportation Board SPORTATION BOARD
395 E Street S W
Washington, DC 20423-0001

Hand Delivered

Re: Finance Docket No 35590, lllinois Railway, L L C. Chicago
Central & Pacific Railroad Company and Dakota, Minnesota &
Eastern Railroad Corporation — Joint Relocation Project
Exemption — In Rockford, IL

Dear Ms. Brown:

Attached for filing are the original and ten copies of a Verified Notice of
Exemption under 49 C.F.R. 1180.2(d)(5) and a check covering the $2,400 filing fee

Please time and date stamp the extra copy of the Notice of Exemption and
return-it with our messenger.

If you have any questions, please contact me.

Sincerely yours,

Rk W)l g

y Karl Morell HECE",ED
Enclosure Wp(;;’;“‘“u ¢

Portland, Oregon | Bend, Oreagon ] 1 Seattle, Washington ] Washington, DC
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BEFORE THIZ

SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35590

ILLINOIS RAILWAY. L.L.C., CHICAGO, CENTRAL & PACIFIC RAILROAD COMPANY
AND DAKOTA, MINNESOTA & EASTERN RAILROAD CORPORATION
—JOINT RELOCATION PROJECT EXEMPTION--

IN ROCKFORD, IL

VERIFIED NOTICE OF EXEMPTION
Pursuant to 49 C.F.R § 1180.2(d)(5)

llinois Rmlway, L.L C. (“IR™), Chicago, Central & Pacific Railroad Company
("CC&P"), and Dakota, Minncsota & Eastern Railroad Corporation dba Cunadian Pacific
(“CP™' jointly file this Notice of Exemption, pursuant to 49 C.F.R. § 1180.2(d)(5), for a joint
relocation project in the City of Rockford, Winnebago County, 1llinois (the “City”™) The joint
relocation project will not disrupt service to shippers.

In support of this Notice of Exemption, IR, CC&P and CP submit the following
information as required by 49 C.F.R § 1180.4(g):

Section 1180.6(a)

(I) A description of the proposed transaction

(i) A briefl summary of the proposcd transaction, the name of applicants, their

business address, telephone number, and the name of counsel 10 whom
questions regarding the proposed transaction can be addressed

IR is a subsidiary of OmniTRAX, Inc. CC&P is an indirect subsidiary of Canadian National
Railway Company and 1s operaled as part of the CN rail system.
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The proposed joint relocation project (the “Relocation Project™) will facilitate the
removal and replacement of an old highway bridge (the “Morgan Street Bridge™) over the Rock
River in the City The Morgan Street Bridge was originally constructed in 1916 and
rcconstrucled in 1956. The Morgan Street Bridge currently carries approximately 10,000
vehicles a day and is restricted to vehicles weighing less than 10,000 pounds. The replacement
bridge will support a Class Il Truck Route.

To facilitate the City’s bndge replaccment project, IR and CC&P have agreed to re-align
their trackage and interchanges in the area including the removal of IR’s tracks located beneath
the Morgan Street Bridge. The Relocation Project provides a number of public and private
benefits. Public safety will be enhanced through the closing of ¢xisting public highway-rail
grade crossings and the upgrading of five cxisting highway-rail grade crossings. The removal of
the IR-CC&P diamond south of the Morgan Street Bridge will improve railroad safcty and
decrease maintenance costs for the ruilroads The removal of the IR tracks below the Morgan
Street Bridge and conveyance of the right-of-way to the City will also allow for the design and
construction of a safer and more sustainable highway bridge.

The Relocation Project is sponsored by the City and is funded 1n part by the [llinois
Commerce Commission.

The components of the Relocation Project arc as follows:

1. IR will acquire limited overhead truckage rights over CC&P between
approximately CCP Milcpost 85 75 and CC&P's connection to the CP at or near CCP Milepost
86.85, a physical distance of approximatcly 1.1 miles, with the right to enter and exit IR's main
line west of the diamond at approximately CCP Milepost 85.75 and the right to enter and exit

IR’s former main line track east of thc diamond at approximately CCP Milepost 85.65 (including
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over CC&P belwlccn CCP Milepost 85.65 and CCP Milepost 85.00 for headroom), Lo cnable IR
to continue serving Joseph Behr & Sons, Inc  (“Behr™) (the “IR Truckage Rights”). See Exhibit
A. The IR Trackage Rights will allow [R 10 use the CC&P route across the Rock River and
existing rights over CP in order to access the IR’s Yard at South Rockford,

2, CC&P will acquire limited local trackage rights over IR between approximately
IR Milepost 22.54 and IR Milepost 21 90, a distance of approximatcly .64 miles to enable CC&P
to continue serving Accuridc Wheel End Solutions, formerly Gunite Foundries (“Gunite”) (the
“CC&P Trackage Rights™). See Exhibit B,

3. A new connecting track will be constructed west of the diamond at or near CCP
Milepost 85.75 to facilitate IR’s usc of the IR Trackage Rights and to facilitate CC&P’s usc of
the CC&P Trackage Rights. See Exhibit A.

4, A new connecting track connecting CC&P’'s mainline and the former IR mainline
north of the diamond will be constructed east of the diamond at or near CCP Milepost 85 65 to
facilitate IR’s use of the IR ‘Trackage Rights 10 enable IR 10 continue serving Behr, See Exhibit
A

5 IR will remove the diamond and its trackage on either side of the diamond
between the two new connecting tracks and between IR Milepost 23.05 (approximately 150 feet
south of the center line of Morgan Strect) 1o IR Milepost 23.45 (at the north end of IR's Rock
River bridge). See Exhibut C,

6. CC&P will remove certain industrial lead track south of the diamond (located
parallel to the IR's line) currently used by CC&P to serve Gunite.

7. CP will discontinue its overhead trackage rights over IR between IR Milepost

22.54 10 IR Milcpost 23.5, which were granted 1o CP’s predecessor in interest Central Hlinois
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and Wisconsin Railroad Company by IR’s predecessor in imerest Chicapo, Rockford and
Northern Railroad Company pursuant to an agreement dated November 5, 1881 and as later
modificd by an agreement between the Chicago, Milwaukee, St. I’aul & Pacific Railroad
Company and the Chicago, Burlington & Quincy Railroad Company dated August 31, 1928

Once the Relocation Project is completed, IR will quitclaim to the City its right-ofl-way
for a distance of 750 fect north of the centeriine of Morgan Street and 150 feet south of the
centerline of Morgan Strect.

The proposed Relocation Project will not disrupl service to shippers There are only two
rail shippers located adjacent 1o the lines being relocated: Gunite and Behr. CC&P will continue
to have access to Gunite via the new connecting track west of the former diamond and the CC&P
Truckage Rights. IR will continue 1o have access to Behr via the new connecting track cast of
the former diamond and the IR Trackage Rights. Accordingly, the proposed Relocation Project
qualifics for the class exemption at 49 C.F.R. § 1180.2(d)(5). A copy of this Notice of
Exemption is being served on Gunite and Behr

The Board will exercise jurisdiction.over the abandonment and construction components
of a joint relocation project, and requirc scparate approval or exemption, only where the removal
of truck affects service to shippers or the construction of new track involves expansion into a
new territory. See City of Detroit v Canudian National Ry. Co., et al , 9 1.C.C.2d 1208 (1993),
aff’d sub nom . Detroit/Wayne County Port Authority v ICC, 59 ¥.3d 1314 (D.C. Cir. 1995).
Also, linc rclocation projecis may embracc trackage righis. See D 7.&/ R.—-Trackage Rights, 363

1.C.C. 878 (1981). Under these standards, the incidental abandonment, construction and trackage

2 CP’s overheud trackage rights over IR through this area have been relocated to the CC&P route The
Board authornized CP’s acquisition of overhead trackage rights over CC&P between CCP Milepost 85.6 +
at Rockford Junction and the CC&P/CP connection at or near Milepost 86.7+ in Rockford in Dakora,
Mumnesota & Eastern Railroad Corporation - Trackage Rights Exempnion - Chicago, Central & Pacific
Ralroad Company, STB Finance Docket No. 35589 (STB served Feb. 3, 2012).
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rights components of this Relocation Project require no separaic approval or exemption since the '
project will not disrupt service to shippers, expand IR’s or CC&P’s service into a new territory,
or alter the cxisling competitive situation.

The name and business address of Applicants arc as follows:

Illinois Railway, L L.C.
252 Clayton Streel, 4th Floor
Denver, CO 80206

Chicago, Central & Pacific Railroad Company
17641 South Ashland Avenue
Homewood, IL 60430

Dakota, Minncsota & Eastern Railroad Corporation
140 North Phillips Avcnue
Sioux Falls, SD 57104

IR’s representative:

Karl Morell

Of Counsel

Ball Janik LLP

655 Fiftcenth Street, N W, Suite 225
Washington, D.C. 20005

(202) 638-3307

CC&P’s representative:

William C. Sippel

Fletcher & Sippel LLC

29 North Wacker Drive, Suite 920
Chicago, IL 60606

(312) 252-1500

CP’s representative:

W Karl Hansen

l.eonard, Strect and Deinard
Professional Association

150 South 5" Street, Suite 2300

Minncapolis, MN 55402

(612) 335-1500
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(i)  The proposed time schedule for consummation of the proposed
transaction. The transaction will be consummated sometime afier the
cticctive date of this Notice of Exempuon.

(iii)  The purpose sought to be accomplished by the proposed transaction. The
joint relocation project will facilitate the replacement of the Morgan Strect
Bridge.

(a)}(5) A list of the State(s) in which any part of the property of cach applicant carrier is
siluated.

The relocation project is located entirely in the State of 1ilinois.

IR is situated in the State of lllinois.

CC&P is situated in the States of Illinois, lowa, Minncsota, and Nebraska.
DME&E is situated in the States of Illinois, lowa, Missouri, Kansas, Nebraska,

Wisconsin, Minnesota, South Dakota, and Wyoming.

(a)(6) Map.

Maps illustrating lhtE Relocation Projcct are attached as Exhibits A, B and C.

(a)(7)(ii)Agreement.

A copy of the Memorandum of Undcrstanding between the City, IR and CC&P
governing this Relocation Projcct is attached as Exhibit D. A redacted copy ol the Trackage
Rights Agreement dated January 19, 2012 for the IR Trackage Rights 1s autached as Exhibit E
and a redacted copy of the Trackage Rights Agreement dated January 19, 2012 for the CC&P
Trackage Rights is attached as Exhibit F. An unredacted copy of each Trackage Rights

Agreement is being filed scparately along with a motion for protective order.
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IR, CC&P and CP are agreeable Lo the labor protection conditions imposed in trackage
rights proccedings as found in Norfolk and Western Ry Co. ~ Trackage Rights — BN, 354 1.C.C.
605 (1978), as modified in Mendocino Coast Ry., Inc. — Lease and Operate — California Western
Railroad, 360 1.C.C. 653 (1980).

This action will not significantly affect cither the quality of the human environment or
encrgy conservation. Environmenlal impacts associated with trackage nights gencrally are
considered 1o be insignificant, Thercfore, an environmental report and documentation normally
nced not be submitted for this type of transaction, pursuant to 49 C F.R. § 1105.6(c) and the
proposed transactions are exempt from historic reporting requirements under 49 C.F.R. §

1105 8(b). The incidenial abandonment and consiruction of new tracks are trunsactions which

are nol subject 10 the Board’s jurisdiction in this proposed relocation project
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r Respectfully submiticd,

homas J. He¢aley KARL MORELL

CC&pr Of Counsel

17641 South Ashlund Avenue BALL JANIK LLP

Homewood, Illinois 60430 Suite 225

(708) 332-4381 655 Fiftcenth Street, N. W,
Washington, D.C. 20005
(202) 638-3307

William C Sippel

FLETCHER & SIPPEL LLC

Suite 920

29 N. Wacker Drive

Chicago, lllinois 60606

(312) 252-1500

Auomeys for CHICAGO, CENTRAL & Attorneys for.

PACII'IC RAILROAD COMPANY ILLINOIS RAILWAY, L L.C.

W

W. Karl Hansen

LEONARD, STREET and DEINARD
Professional Associalion

150 South Fifth Street, Suite 2300

Minneapolis. Minncsota 55402

(612) 335-1500

Auorneys for DAKOTA, MINNESOTA
& EASTERN RAILROAD CORPORATION

Dated: December 5, 2012
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VERIFICATION

STATE OF COLORADO
ss.

COUNTY OF DENVER

Vice Mrorr
I, K‘I.(A;“u being duly sworn depose and state that | am _&¢:coy-pf lllinois Railway,

L.L.C., that I am authorized to make this verification, and that 1 have read the foregoing Notice

of Exemption and know the facts asserted therein are true and accurate as stated to the best of my

1ol 7

SUBSCRIBED AND SWORN TO before me this _/4 day of November, 2012, 1n the
County of Denver, State of Colorado.

knowledge, information, and belief,

My Commission Expires: Aot !, 2016

Notary Public

MARY J. HILL
NOTARY PUBLIC
STATE OF COLORADO
NOTARY 1D 20044039318
MY COMMISSION EXPIRES NOVEMBER 1, 2018
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VERIFICATION

STATE OF ILLINOIS )

b1}

St Y

COUNTY OFF COOK

I, Paul E. Ladue, being duly swoin, dcpo;:c and state that I am Regronal Director -
Contracts and Admimisuation of Chicago, Central & Paciflic Railioad Company. that [ am
authorized to make this verification, that [ have read the foiegoing Notice of Exemption, know
the lacts asserted theren as they pertain W Clucago, Central & Pacilic Railroad Company. and

that the same are true and aceurate 10 the best of my knowledge, information, and beliel

SUBSCRIBED AND SWORN TO belore me thisa0_th day of November, 2012, in the
County of Cook, State of Illinois

My Comnussion Expires. Y49 /aory : @0/ M
Notary Publit/

FFICIAL SEAL

PA?R!CIAA ZIEMINSK!
NOTARY PUBLIC, STATE OF ILL%?‘I.S
My Comnussion Expires Sept. 25.




VERIFICATION

PROVINCE OF ALBERTA )
) S8,
CITY O CALGARY )

I. Adolph Gameiro. being dulvy sworn depose and state that | am the Director Intetline
Agrcements of the Dakota. Minnesola & Easiern Railioad Corporatien. that [ am authorized to
makc this verification, and that | have read the foregoing Notice of Exemption and know the
[acts asserted therein are true and accurate as stated to the best ol my knowledge, informaton,

and belief
;‘\-&OIph Gafneire

SUBSCRIBED AN SWORN TO hefore me this 27th day of November. 2012, in the
City ol Calgary, Province of Alberta.

My Commission Expires, __ A/ _/ A

olary Public

JANICE ERION
Bam§ler & Solicitor
Notary Public
in and for tt!e Pravince of Alberta

-
a
-
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EXHIBITD

MEMORANDUM OF UNDERSTANDING
Railroad Consolidation: Rockford Junction
Relocation of Minois Railway/Eliminaticn of Rockford Junction Diamond
Located South of Joseph Behr & Sons Facility
West of Kishwaukee Street
Rockford, Winnebago County, Illinois

This Memorandum of Understanding, dated as of April 24, 2010 ("MOU"), is between
Chicago, Central & Pacific Reilroad Coropany (“CN), Hlinois Railway, Inc. (“IR™),
Joseph Behr & Sons, Ino (“Behr”) and The City of Rockford, IL (“City”). The term
“Partics” refors collectively to CN, IR, Behr and City.

WHEREAS, the City, in ordez to facilitate the free flow of traffic and insute the safety of
the motoring public, is desirous of improving Morgan Street and College Avenue, which
includes the femoval und replacement of the Morgan Street Bridge by the City over the

Rock River.

WHEREAS, in order {o facilitate the project, the City retained a consulting cengineer to
perform Phase 1 & Phase II plans aud to coordinate deslgn concepts and pernitting with
the Illinois Departrhent of Transportation ("TDOT").

WHEREAS, as part of the project the City is proposing the relocation of the IR and
climination df the diamond junction at the Rotkford Junction (et the point of crossing
between the CN and the IR, located sooth of the Behr recyclo yard found immediately
wast of Kishwaukée Street (1L Rte 251) and north of Buckbee Street.

WHEREAS, as part of the project, CN will upgtade and improve the connection at South
Main Street in order to eliminate impacts to vehicular traffic from CPR or IR trains

entering or exiting CN trackage at this location.

WHEREAS, as part of the projeot, IR will abandon its track from MP 22.46 (at the north
end of Buckbee Street) to MP 22.54 Gust north of the CN diamond) and from MP 23.05
(150 feet south of the centerline of Morgan Street) to MP 23.445 (at tho north end of the
bridge) and transfer ownership of the railrond bridge over the Rock River as provided in
this MOU. The track up to the 150 fool point on the south end MP 23.05 to MP 22.54

will remain in place to service Behr.

WHERBAS, the relocation of the IR is an effort led by the City to enhance the quality
dnd function of the Morgan Street Bridge and surrounding planning arca. The proposal is
the result of a Federal Highway Adminisiration ("FHWA) mandated Vatue Engineering
("VE") Study which found that significant saviugs could be found for the bridge project if
the IR was permaneatly relocated. The VE Study Group found that savings could be
achieved in the asea of mailroad coordination and liability, general constructability and
mitigation of future scour hazards due to pier locations at this high hazard séour location.
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WHERREAS, this MOU serves to provide the City, the CN, the IR and Behr with a
documnent outlining the terms, guniding principles and participation for the above
referenced project, which will allow the relocation of the IR (Profecf). The purpose of
the MOU is to outline the Projeet and each enfity’s input and involvement and
responsibility in the planning and implementation of the Project. There is no intent
within this MOU to expand direct service to any other mil carrier that is not alrcady able
to directly serve any customct, as a result of the Morgan Strect Bridge Project.

WHEREAS, the Parlles have discussed the forgoing issues and agres in principle t0 the
matters hereinafter set forth, subject to negotiation, execution and delivery of final and
binding definitive agreements regarding the same as hereinafter contemplated.

1. The Project to relocate the IR at the Morgan Street Bridge site is described lo
general 4 follows:

a. The IR crosses the CN st grade (diamond), 2750 feet south of the Morgan
Street Bridge.

b. A new turnout will be constructed west of the diamond and the IR, south
of tho diamond, would swing around a curve to the west and connect to
the CN. Construction of this new conncction will allow the IR to use the
CN Bridge to cross the Rock River and access the IR yard at South Main

Street.

¢. Inorder for the railroads to achieve the full safety benefit of this proposal,
the diamond will be removed.

d. Removal of the diamond will be accomplished by construcling a new-
turnout on the CN, east of the diamond, which will connect to the IR

mainline track north of the diamond.

e. Replace the South Main Streef switch on CN at approximetely MP* 86.7
with a power tumout, cstablish a new signal control point, upgrade
conriecting track and bridge ties, and establish centralized traffic control
(“CTC”) between Rockford Junction (approximately MP 85.6) and South
Main Street switch (approximately MP 86.7).

Upon completion of the new turnout from the CN to the IR north, the diamond
can be removed and Behr can be served by the IR over CN's mainline and the

new turnowis and IR's trackage.

It bas been determined that the CN turnout and treck (“West Belt”) to various
industries, iecluding Gunite Foundry, will bs relocated to IR's track, allowing
the removal and retirement of CN’s West Belt industrial tracka‘ee and removal
of grade crossings at four City streats (Buckbes Stroot, 15% Avenue, 16"
Avenue and 18% Avenue) allowing additional safety benefits to be derived




from this Project, Afler removal, access to these industries on this industrial
corridor will be over the IR mainline trackage.

. Tbe City, acting as the lead agency, the CN, IR and Behr desire to improvo the

operation the railroads in the vicinity of the Morgan Strect Bridge and the
Rockford Junction in the mauner ovtlined in Item No. 1. The rail improvemerts
will allow the bridge project to use portions of the vacated railroad right-of-way
for bridgs construction purposes and achievo cost savings, The City's financial
obligation is limited to the obligation incurred as a result of inclusion of the
aforementioned project into the Morgan Street Bridge Project via the Valuo
Engineering process. The City's intention is to construct the Project with finds
obligated by the Illinois Commerce Commission ("ICC”) for the construction of
Morgan Sireet Bridge. This will be done with the full knowledge and pormission
of the ICC. The level of funding granted by the ICC for Morgan Strect Bridge is
not known gt this time. The fisll cost of implementation of the Praject is also not
knowh at this fime. Any gap in funding will be eddressed prior fo the
commenéement of the Project but in no event will CN, IR or Behr be responsible
for any of the Project costs. .

The Value Engineering study area is defined on the altached Exhibit A. The

" scage of tho Project is subject to change with further City, CN, IR and Behr input

to the planning and design.

. “The arcas of shared interest between the City, CN, IR, and Behr include:

a. Mutual cooperation is required of all parties to obtaln ICC and Surface
Transportation Board ("STB") approvals, if necessary.

b. Timing is of the essence. The final agrecment for the Profect must bt
completed by end of June 2010 with best efforts for Railroad construction
for the Fast (or South Junction) portion to be completed by end of May
2011 and the West end portion to be completed by October 2011.

c. Construction scheduling is to be dccomplished with a minimum of
disturbance to Railroad und Industry optration.

5. The Responsibilities of the City, CN, TR and Bebr arp defined as follows:

a. City shall, at its own cost and expense:

i, Provide an accurate track and topographic survey,

ii. Prepare concept level enginecring studics for the proposed Project.

iii.  Prepare a preliminary cost estimate. )

iv.  Prepare ROW Drawings and Legal Descriptions,

V. Purchase ROW in the southwest quadrant and dedicate to the TR

vi.  Prepare Finol Engirnicering Plans and Spcoifications for the Project
and submit the completed final project plans and specification to
CN and IR for their review and approval,




viii.

Coordinate ICC Funding, ds it applies to the Morgan Street Bridge

praject, for use on the Froject.
Accept the transfer to it by JR of the right-of-way abandoned by IR

and the IR railroad bridge.

b. CN shall:

Grant trackage rights to the IR and either Canadian Pacific Raflway
or its wholly owned subsidiary Iowa, Chicago and Bastem Railroad
Company (collectively referred to as “CPR’), from the new
interconnect through the South Main Rail Yard Interconnect, as
shown and described on Exhibit B, at {erms and conditions to be
negotiated between CN and IR and between CN and either CPR or
ICE.

Coordinate, review and, if acceptable to CN, approve construction
plans for the Project.

iii. Provide a detailed cost estimate for the work to be preformed on the

vi.

CN ROW including Signal Intcrconnects and repairs to the
interconnect track in the South Main Rail Yard as showh and
described on Exhibit B,

Construct CN track and signal interconnect improvements, upgrade
its current connections, installation of a powered awitch connection in
the vicinity of Catherine Street, removal of existing diamond and
interlocking (“Force Account”) ot the sole cost and expense of the
City.

Quit Claim deed to all of its right, title and interest, if any, if and to
the irregular parcel of land (Lease #13774) and the track thercon
located near the old CN turnout, 6000+ SF to Behr on an “as is, where
is” basls.

Retain the right to dircctly market railroad scrvices to Behr, on the
basis that IR shall continue to be the sole railroad providing the actual
switching of Behr over improvements included in the Project and
futther subject to an agreement between IR and CN that IR shall
exclusively provide the switching services to and from Behr and CN
related to the Project as defined in Section S.c.viii of this MOU. .

¢. IR shall:

Grant trackage rights to the CN from the new Interconnect, south
to serve the same Industries it currently services, inoluding Gunite
Foundry, all as shown and described on Exhibit B, at terms and
cohditions to be negotiated between IR and CN.

Cootdinate, feview und, if acceptable to IR, approve construction

plans for the Project,
Provide detailed cost estimate for the work to be preformed on the

IR ROW or coordinate and approve estimates provided by City
(Details are described on Bxhlbit C).
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iv.

vi.

vil.

vifl.

ix.

Coordinate relocation of power poles and if possible place the
relocated power poles in the existing ROW for the Project, as
provided in casement granted to Commonwealth Edison (Formerly
Central linois Electric and Gas Company).

Seck abandonment or discontinuance from MP 22.46 (at the north
cnd of Buckbee Streef) to MP 22.54 Gust north of the CN
diamond) and from MP 23.05 (150 fect south of the centerline of
Morgan Street) to MP 23.445 (at the north end of the bridge) and
transfer ownership of the railroad bridge over the Rock River as
provided in this MOU. The track up to the 150 foot point on tho
south end MP 23.05 to MP 22.54 will remain in place to service
Behr.

Afler the abandonment is authorized and IR consummates it, the
City shall salvage the rails, ties and other track miaterials and
stockpils the rail for IR's use and dispbse of the ties énd other track
matetials, It return for the saivaging of the rail, tids aml other
track materialy, IR will quilclaim that portion of the former rail
ROW to City for a distance of 750 feet north of the centerline of
Morgan Street and 150 feet south of the centerline of Morgah
Strect (MP23.05) on an “as is, where is” basls.

Except for those portions, which may be necessary, to facilitate
trackside maintenanco or for placoment of signal apparatus,
quitclaim deed the balance of the abandoned right-of-way
referenced in v.i. above, including the IR reitroad bridge over the
Rock River on an “as is, where is” basis, to City.

Enter into one or more arrangements with CN, as shown below,
allowing CN (o retain its right to market railroad services to Behr:

a) Normal interline rates and interchange;
b) Contract switching agreement;
¢} Reciprocal switch tariff.

In the event that [R ceases operations on said tracks to serve Behr
or other industries, including Gunite Foundry, along tho corridor as
provided in Section 5.c i, CN shall have the xight of first refusal to
purchase said tracks at net liquidation valuc.in order to directly
serve thesc cusiomers. ;

Construct the new connection track from the new turnout in the
CN mainline to Behr as provided in Scction 1.d. of this MOU.

. Joseph Behr & Sons shall:

Coordinate, review amd, if acccptable to Behr, approve

construction plans for the Project.

Dedicate ROW to the CN or IR if required.

Remove the storage bin walls if required to eliminate a clearance
conflict with the relocated track.

5




lv.  Coordinate the relocation of the ComPBd industrial service pole and
trans{ormer bank: located in the northeast quadrant of the diamond.
Cost of the pole and transformer relocation is included in the

Project.
v, Quit Claim deed to IR the parcel of land necessary to completé thie
connection as provided in Section 5.c.ix of this MOU.

6. 'The Partics agrec to negotiate the terms of the final agreements and documents
referenced above in good faith. This MOU shatl remain in effect until thoss final
agreements and documenis are compleied and cxccuted by the Partics or

December 2010, whichever occurs first.

7. This Memorandum of Understanding shall be binding upon the parties hereto,
their successors and nusigns.

8. Counterparts: This MOU misy bé executed in coumterparts, which together shall
constitute a single, original document.

IN WITNESS WHEREOF, The Parties hereto have caused this MOU to be duly executed
as the daies indicated below.

Date:

Approved;

Paul Ladue, Region Director
Contracts & Administration .
Chicago, Central & Pacific Railroad Company

Approved: Date:
Mike Ogborn, Director
Illinois Railway, Inc.)

Date:

Approved:

William Bremner, President
Joseph Behr & Sons Inc.
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iv.  Coordinata the relocation of the ComEd industrial service pole and
transformer bank located in the northeast quadrant of the diamond,
Cost of the pole and transformer relocation is included in the

Projeci.
V. Quit Claim deed to IR the purcel of land necessary to complete the
conncction as provided in Section 5.c.ix of this MOU.

6. The Parties agree to negotiate the terms of the final agreements and documents
referenced above in good faith. This MOU shall remain in effect until those final
agreements and documents arc completed and executed by the Partles or
December 2010, whichever occurs first,

7. This Memorandum of Understanding shall be binding upon the partiey hereto,
their successors and assigns.

8. Counterparts: This MOU may be executed in counterparts, which together shall
constitute a single, original docurmient,

IN WITNESS WHERREOF, The Parties hereto have caused this MOU to be duly executed
as the dates indicated below.

Approved: Date:
Lawrence J. Morrissey, Mayor
City of Rockford

Approved: . Date;
Paul Ladue, Region Director
Contratts & Adminstrdtion

Chicago, Central & Pacific Railrond Company

Appmvedmgﬂ-aﬁ——’ Date: 4¢z;¢| o

Mike Ogbotn, Dirdstbr
Nlinois Railway, Inc.)

Approved; Date:
William Bremner, President
Joseph Behr & Sons Inc.




iv. . Coordinate the relocation of the ComBd industrinl service pole and
transformer bank located in the northeast quadrant of the diamond,
Cost of the polo and transformer relocation is included in the
Project,

V. Quit Claim deed to IR tho.parcel of land necessary to complete the
connection as provided in Section 5.c.ix of this MOU.

6. The Parties agree to negotiate the terms of the final agreements and documents
referenced above in good faith. This MOU shall remain in cffect until those final
agrcements and documents are completed and executed by the Parties or
Decomber 2010, whichever accurs first.

7. This Memorandum of Understanding shall be binding upon the parties hereto,
their succossors and assigns,

8. Counterparts: This MOU may be exccuted in counterparts, which together shall
constitute a single, original document.

IN WITNESS WHEREOF, The Parties hercto have caused this MOU to be duly executed
as the dates indicated below.

Approved: Date:
Lawrence J. Morrissey, Mayor ~
City of Rockford

Approved: Date:
Paul Ladue, Region Director
Contracts & Administration

Chicago, Central & Pacific Railroad Company

Approvedi Date:
Mike Ogborn, Director
Illinois Railway, Inc.)

Approved: w‘i}mv— . Date: ~{ [&{l >

William Bremner, I'resident
Joseph Behr & Sons Ine.




EXHIBIT E

TRACKAGE RIGHTS AGREEMENT

Agreement No,

CHICAGO, CENTRAL & PACIFIC RAILROAD COMPANY
("CN")

And

ILLINOIS RAILWAY, L.L.C.

("IR")

Relating to IR'S Limited Trackage Rights Over CN between CN's future
connections 1o IR at Rockiord Junction and CN's connection to Dakota,
Minnesota and Eastern Rallroad Company, doing business as
Canadian Pacific Railway Company on CN's Freeport Subdivision in Rockford, IL




TRACKAGE RIGHTS AGREEMENT

THIS AGREEMENT ("Agreement”), entered into as of this 19 day of January 2012, by and
between the CHICAGO, CENTRAL & PACIFIC RAILROAD COMPANY, (hereinafter referred to as "CN"
or “OWNER") and the ILLINOIS RAILWAY, L_.L.C., (herenalter referred 1o as "IR" or "USER").

WHEREAS, CN owns and operates a segment of raliroad located between Mtepost 85.0 and
Milepost 86.85 (CN's connection to the Dakota, Minnesota & Eastem Railroad Company, doing businass
as Canadian Pacific Railway Company “"CPR Connection*) on CN’s Fraeport Subdwision in Rockford, IL
as shown on Exhibit "A" attached and made a part hereof; and

WHEREAS, the CN, IR and Cty of Rockford ("City") entered into a Memorandum Of
Understanding dated Apnl 29, 2010, which, among other things, provided for the construction of two (2)
connecting tracks at or near CN's Milepost 85 75 and 85.65 ("Rockiord Junction”) between CN and IR at
the sole cost and expense ol City as shown on Exhibit A and for CN to provide overhead trackage rights
to IR between Milepost 85.0 and the CPR Connection and for IR to be able to service Joseph Behr &
Sons, Inc ("BEMR"); and

WHEREAS, IR has requested trackage rights between Milepost 85.0 and the CPR Connection lo
allow IR to service BEHR at or near Milepost 85.65 and for IR to ingress and/or egress IR tracks at or
near Milepost 85.75 on CN's Freeport Subdivision in Rockiord, IL; and

WHEREAS, CN agrees to grant IR imited overhead trackage rights for the movement of freight
traffic between Milepost 85 0 and the CPR Connection and to allow IR to Ingress and/or egress IR iracks
at or near Milepost 85.75 and for IR o be able to service BEHR at or near Milepost B5.65 on CN's
Freeport Subdivision in Rockford, IL, subject to the terms and conditions set forth herein.

NOW THEREFORE, the parties herato, intending to be legally bound, agree as follows:

SECTION 1.0 GRANT OF TRACKAGE RIGHTS

1.1 Subject to the terms and conditions herein provided, Owner hereby grants to User the right to
operate, in overhead freight service only, its trains, locomotives, cars, and equipment with its own
crews (hereinafter referred to as the "Trackage Rights*) over the following segment of Owner's
railroad as shown on the plan attached hereto, made a part hereof and marked Exhibit “A*
(hereinafter refarred to as the "Subject Trackage”):

. Between Milepost 85.0 and CN's connection to CPR at or near Milepost 86.85 {CPR
Connection) on CN's Freeport Subdivision in Rockford, IL, as shown on Exhibit A
including (1) all sidings, yard tracks and yard leads now existing or hereafter constructed
along the aforesaid tracks to be used hereunder, and (2) nght-of-way for the aforesaid
tracks, signals, interlocking devices and plants, telegraph and telephone lines, and other
appurtenances necessary to the use hereunder of the aforesald tracks by the parties
hereto, a physical distance of approximately 1.85 miles and a chargeable distance of 1.1
miles in accordance with the terms and conditions of Saction 4.

1.2 Such rights shall include the right to enter and exit the Subject Trackage at:

12.1 CN's connection to IR at or near milepost 85.65 on CN's Freaport Subdivision in
Rockford, IL {to serva BEHR).




1.2.2 CN's connection 1o IR at or near milepost 85.75 on CN's Freeport Subdivision in
Rockford, IL.
And any other existing or new location(s) that the parties may mutually agree upon.

SECTION 2.0 USE OF SUBJECT TRACKAGE
21 User’s use of the Subject Trackage shall be in common with Owner and any other user of the

2.2

23

24
2.5
26

2.7

28

2.9

Subject Trackage, and Owner's right to use the Subject Trackage shall not be diminished by this
Agreement, except as provided below.

Except as may otherwise be provided by this Agreement, User shall not use any parnt of the
Subject Trackage for the purpose of switching, storage or servicing of cars or equipment, or the
making or breaking up of trains, except that nothing contained hersin shall, upon prior approval of
Owmer, preclude the emergency use by User of such auxiliary tracks as may be designated by
Owner for such pumose.

Owner shall have exclusive control of the management and operation of tha Subject Trackage
User shall not have any claim against Owner for liability on account of loss or damage of any kind
in the event the use of the Subject Trackage by User is interrupted or delayed at any time from
any cause.

User shall have the nght to operate in either diraction over the Subjact Trackage.
Owner and User shall work together to establish a schedule for the handling of User's trains.

User shall be responsible for contacting User's dispatcher or CPR's dispatcher prior to entering
the Subject Trackage 1o insure that User will not be delayed from departing Subject Trackage at
the authorized exit location. User shall ensure that its trains i) have a clear route (or available
offline staging capacity) beyond the Subjact Trackage; Ii) are not staged, held, stored, or parked
on the Subject Trackage (except at the diraction of Owner), or otherwise unreasonably interiere
with the joint use of the Subject Trackage:; iii} are siaffed with qualified crews that have sufficient
hours of service remaining to clear the Subject Trackage, iv) User shall have sufficient fuel for the
entire movement on CN; and v) restore all connaction swilches for matnline movement on and by
Owner {collectively "Clearance Obligations®).

User shall provide Owner with train information via AAR EDI 161 standard format and will include
train symbol, estimated time of amival, train length, tonnage, load/empty count, locomolives, and
end of train device.

The rights provided to User under the terms of this Agreement are for the sole purpose of User
transporting its own traffic over the Subject Trackage. Nothing herein expressed or impled 15
intended to or shall be construed to confer upon or to give any person, firm, partnership,
corporation or governmantal entity other than the User any right or benefit under or by reason of
this Agreement User shall not move traffic for or on behalf of any other party or foreign raltroad
or under guise of doing business as User.

User shall not permit or admit any third parly to the use of all or any portion of the Subject
Trackage, nor have the right to detour trains of any other railroad over or upon the Subject
Trackage, nor under the guise of doing Its own business contract or make an agreement to
handle as its own Equipment over or upon the Subject Trackage, or any porlion thergof, the
Equipment of any third party which in the normal course of business would not be considered the
Equipment of User; provided, however, that the foregoing shall not prevent User, pursuant to a
run-through agreement wilth any rallroad, from using locomotives and cabooses of anolher
raidroad as its own under this Agreement. In the evant that User desires to move traffic over which
it is not the linehaul carner in its trains, User shall make such detaled request in writing as
provided in Section 20, but User shall not move such traffic in User's trains without obtaining the

3
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prior written consent of CN which such consent shall nol be unreasonably withheld, and which
shall require @ wnilten amendment to {his Agreement prior Lo movement of seid tratiic.

210  User shall not connect or interchange with fisell or with any other railroad al any location along
the Subject Trackage.
SECTION 3.0 RESTHI N

Except to enable User to service BERR, the trackage rights herein granted are granted for the sole
purpose of User using same for brdge traffic only belween the terminals of Subject Trackage and User
shall not perdorm any local frelght service whalsoever at any point located on Subject Trackage.

SECTION 4.0 COMPENSATION

41

4.2

43

4.4

4.5

The factor to be used in calcutaling payments to be made by User for the Trackage Righis
covered by Ihs Agreement shall be Jhereinatier referred to
as the "Base Charge*)

Thereatter, User will pay Owner a sum computed by mulbplying. {1) the Base Charge, as may be
revised in accordance with Section 4.5, by (1) the number of loaded and empty cars, locomotve
and caboose unlts moved by User with its own crews and power in each duection over the
Subject Trackage, by (fli) 1.1 miles. For purposaes of this Agreement, each locomotive unit, each
caboasa, and each platiorm of an articulated car shafi be counled as one car.

With respect 1o articulate units, the number of cara shall be determined by the AAR Car Type
Code as defined in the ULMER Specilication Manual. The second characler in the Car Type
Code field covering codes "Q" and “S* will be the factor in determining the car coumt for an
arliculated unit. For example, AAR Car Type Code (S586) would equate 10 a five (5) car count as
these type cars have five wells capable of handiing 40" to 53' containers in each well. {Car count
data for articulated units are subject ta change upon developmens of technology to separate unils
by car numbers.)

User will furrish to Ownar, in care of Manager Contract Compliance, or their designates, at the
end af each month, a statement ol the numoer of lpaded and emply cars, locomotves and
<aboose units oparated in each direction over the Subject Trackage duning the month Based on
this statement, Owner will render to User a bil, computed in accordance with the provisions of
lhis Saction 4, for User's use of the Subject Trackage.

The Base Charge shall be subject to change to reflact any increases or decreases in labar,
malerial and other costs subsequent to the base year, as hereinatter provided.

(] The Base Charge set forth in Section 4.1 of this Agreament shall be revised eflective
January 1 of each year, beginning January 1, 2013 to compensate for the prior yeay
increase or decrease In tha cost of labor and material, exciuding fuel, as reflected in
Table A, Annuat indices of Charge-Oul Prices and Wage Rates (1977=100), Seres ACR,
included i "AAR Ralroad Cost ndexes® and supplements thereto, issued by the
Association of American Rallroads (herainafter reterred to as "AAR") In making such
determination, the final "Matenal prces, wage rales and supplements combined
(excluding fuel}" :ndax for the East Distnet shall be used.

The Base Charge shal! be revised by calcutating tha percentage of increase or decrease
for the year to be rewised based on the linal index of the most recently completed
calendar year as related 1o the hinal index o! the calendar year pror {0 the most recently
complated calendar year, and applying this percentage of increase or decrease lo the
current Basa Charge to be escalated




(1)) By way of example, assuming "A” Lo be the “Materlat prces, wage ratas and supplemenis
combined {excluding fuef)” tinal index ligure for the calendar year (2009) prior to the most
recently completed calendar year, "B8° lo be the *Material pnces, wage rales and
supplemenis combined (excluding luel}® final index tigure for the most recenily completed
calendar year {2010); and "C* 10 be the current Base Charge 0 be escalated, the revised
Base Charge would be determined by the follewing formula:

B/A x C = Revised Base Charge, Rounded to Nearesl Whola Cent {5 Milils or Mora
Rounds (o Next Cent)

() In the event lhe base lor tha Annual indexes of Charge-Qut Pnices and Wage Rales
issued by the AAR shall be changed from the year 1877, appropriate revision shall be
made. If the AAR or any successor organization discontinues pubkcation of the Annual
indices of Charge-Out Prices and Wage Rales, an appropriaie suhsitute for determining
the percentage of Increase or decrgase shall be negoilaled by the partlas hereto. In the
absence of agreemant, the malter will be reterred to the Surlace Transporietion Board tot
delerminalion. In the event said Board is withaut jurisdiction lo make such a
determination, the parties shall submii the matter to binding arbilration under the
Commercial Arbitration Rules of the Amerncan Arbitration Association. The decisian of the
arbmrator so appointed by saxd Association shall ba final and bindng upon the parties
hereio Eech party to the ariwiration shall pay the compensation, costs, feas, and
expengas of Iz own wilnesses. exhibits, and counsel. The compensation, £osts, and
expenses of the artutrator shall be borme squally by such parlies

PAOVIDED, HOWEVER, that under ne circumslances, while IR is operating over the Subjact
Trackage pursugnt to thus Agreement, shall the par car mile rate ever be less than the established
Base Charge provided for in this Sechan 4.1,

SECTIONS.0 PAYMENT OF BILLS
51 All payments called for under this Agreoment shall be made by User wihin thirty (30) days after

52

53

receipt of bills therelore. No payments shall be withheld because ol any dispule as to the
correciness of items in the bills rendered, and any discrepancies reconciled berwean the parties
harato shall be adjusted in the accounts of a subsequent month

The records of each party hereto, mscfar as they perain 1o matters covered by this Agreement,
shall be open at all reasonable times to inspaction by the ather party for a period of two (2) years
from the daie of talling.

Bills rendared pursuant to the provisions ol tns Agraement, other than thosa set forth in Section
4, shall include direct labor and material costs, together with the surcharges, overhead
percentages, and equipment rentals in effect at the tima any work Is petformed by Owner lor
User.

SECTION 6.0 | T TRACKAGE

8.t

Owner shall maintam, repalr, and renaw the Subject Trackage al #s own expense and with «s
own supervision and labor. Owner shafl keep and mainiain the Subject Trackage in reasonably
good congion for the use herem contemplated, but Owner does not guasantes the condition of
the Subject Trackage or thal operalions thereover will not be interrupled Owner shall take all
reasonable steps to ensure that any interruptiens will be kept 1o 8 minimum. Furthermore, except
as may be olherwise provided in Section 12 hereol, User shall not by reason of [aldure or neglact
on the part of Owner 10 malnain, repair, or renew the Subject Trackage, have ar make any claim
or demand against Qwner or ils parent corporation, subsidlaries or affihates, or their respective
directors, officors, agents or employees for any njury to or death of any person or persons
whomsoever, ar {or any damaga to or loss or destruction of any property whatsoaver, or for any
damages of any nature suffered by User resulling from any such faiture or neglect,




6.2 Owner shall also perform, at the expense of User, such addilional maintenance as User may
reasonabtly require or raquest

SECTION 7.0 CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

7.1 Exisling connections or facilities which are jointly used by the panies herato under existing
agreemenis or practices shall continue to be maintained, reparred, and renewed by and at the
expanse of the parly or partias responsible lor such maintenance, repair, and renewal under such
agreemants of practices

7.2 Any addnional connections to the Subject Trackage which may be required shatt be subject to the
Owner's approval (including design), which shall not be unreasonably withheld or delayed, and
shall be conslrucied, mairtained, repaired, and rencwed as (ollows

U] User or othars shall tumnish all tabor and material and shall construct, mantain, repair,
and renew al its sole cost, liabikly and expensa such portions of the tracks located on the
righl-of-way of User or athers which connect the respective ines of the parties hereto;
and

(i) Owner shall lurnish all laber and malenal and shall construct, maintain, repair, and renew
at the sole cosl, liability and expense of User such porions of the tracks localed on the
nght-of-way of Owner which connact the raspective lines of the parties hereto

(i) Upon termination of this Agreament, Owner may at its option remove such portion of
trackaga and appurienances localed on property of Owner, a1 the sole cost and expense
of User. The salvage matenal removed shall be relsased to User or, 28 otherwise agresd
upon, Owner will cradit User the current fair markel value {or saud salvage.

SECTION 8.0 NT AL

B.1 Owner, from bme to iime and &l ils sole cost and expense, may make such changes In, additions
and betterments to, and retrements from the Subject Trackage as shall, in s judgment, be
necessary or daslrable for tha econamical or safe operation thereo! or as shail be raquired by any
law, rule, reguiation, or ordinance promulgated by any governmental body having junsdiction
Such additons and betterments shall become a pant of the Subject Trackage end such
retiraments shall be excluded from the Subject Trackage.

8.2 il User requests Owner to make changes in or addiions and bettermentis to the Sutyect
Trackage, Including without fimitation changes in communication or signal facilties, for purposes
required to accommoedate User's operations beyond that required lor Owner's operation, Owner
shall have the option to either make such changes in or addilions and befterments o the Subject
Trackage and User shall pay to Owner the cost thereof, including the annual expense of
mainianing, repairing, and renewing such additional or allered facilities, or to deny such request

SECTION 8.0 A D OPERAT

91 When operating over the Subject Trackage, User's locomatives and crews will be equipped 1o
commumcate with Owner on radio frequencles nomally used by Owner v directing train
movements on the Subject Trackage.

92 Procedures for qualification and accupancy of the Subject Trackage will be arranged by the local
supervision of each carrier. All control and usage will ba subject to the approval of Owner's
reprasenlative or his designes.

0.3 Belore iis tocomolives enter onto the Subject Trackage, User shal request permussion from
Owner's dispaicher or other designated representative at Owner’s rad traffic control center or




84

986

9.7

such cther lccation as Owner may designate. Funher, User shalt ascertain thal sad Subject
Trackage 13 clear and shall await conlirmation from Said representative that such permussion has
been 1ssued (o allow User's movements on or over the Subject Trackage. Upon completing its
operahons and cisaring the Subject Trackage, User will notily Owner's designated representative
thal ® has completed its operations and that Ils equipment has cleared the Subject Trackage.
Once User has nolihed Ownar's reprasantatives that it has clearad the Subject Trackage. User
shall not reenter the Subject Trackage without again obtaining permission from Owner's
reprageniative. User shall provide and maniain at its expense all communication faciities
needed as may be required by Owner lo permit User lo usae Owner's trackage

User shall comply with the provisions of the Federal Locomotive Inspection Act and the Federal
Salety Appliance Acts, as amended, and all other lederal and state laws, requiations, and rules
taspecting the operation, condition, mspectien, and safety of ns trains, locomotives, cars, and
equipment while such lraing, locomolives, cars, and equipment are being operated over the
Subject Trackage User shall indamnily, protect, delend, and save harmless Ownar and its parent
corporatian, subsidiaries and aftiliates, and all of their respeclive directars, officers, agents, and
employees from and against ail linas, penalties, and liabilies imposed upon Owner or s parent
corporation, 'subswianes and afilliates, and atl of their raspective direclors, officers, agents, or
employees under such laws, rules, and regulations by any public authority or court having
iurl:dlcuon m the pramises, whan attributable to the failure of User lo comply wih s gbhgations
in this regard.

User, n s use of the Subject Trackage, will comply in all respecls with tha safety rules, operating
ruies and other reguiations ot Owner, and the movemaent of User's trains, locomotives, cars, and
equipmert over the Subject Trackage shall ai all iimes be subjpect to the orders ol the
transportation oflicers of Owner User's trains shall not include locomotives, cars or equipment
which exceed the width, height, welght or other restnctions or capacitias of the Subject Trackage
as published In Raitway Line Clearances, and no frain shall contain locomolves, cars of
aeguipmeni which require speed restrictions or othar movemaent rastrictions below the aulhenzed
freight speeds as provided by Owner's operating rules and regulations without the pnor consent
of Owner. User shal indemnily, protect, defend, and save harmless Owner and its parent
caorporation, subsidiaries and aMillates, and all their directors, officers. agents and employees
{rom and agains! an liabilitras when atiributable lo the failure of User to comply with the provisions
of this subsachon.

All employees of User engaged in or connected with the oparations of User on or along the
Subjact Trackage shail ba required to pass periodic examinations on the rules of Owner related to
the Subject Trackage, provided, with respec! to such examinations that, upon requast of User,
Owner shall qually one or mote of User's Supervisory officers on Ownar's nides and such
suparvisory officer or officers so qualiled shall examine all employess of User engaged In or
connected with User's oparations on or along the Subject Trackage, Pending qualitication of train
and engmne crews of User, Owner shall fuwenish a pllot or plicts, at the expense of User, as
deemed necessary by Owner, to assist in operating trains of User over the Subject Trachage.
User shall pay to Owner, upon raceipt of bills therefore, any cost incurred by Owner in connection
with the qualification of such amployees of User, as well as the cost ol pilots hurnished by Owner,
untll such time as such employess are deemed by the appropriate examining officar of Owner 10
be properly quelitied for operation as herein conlemplated.

Qwner may request an investigation ai ds option If User's emplicyae working on Owner's property
is alleged lo have violated Owner's ruies, regulations, ordars, practices or instructions, or Il an
incldant occurs which requires an invesbgalion under applicable agreement rules User wili
schedufe the nvestigation and nouly Owner’s Local Transportation Officer in the lerntory. User's
schedulng of the investgaton musl comply with the time llmils provdied n the applicabls
agreemeni on Users rallroad Owner will provide iis regulations, supplements, and safety rules to
User at no cast




9.8
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211
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913

8.14

il Owner requesis an invesngation. Owner shall have the ngm to exclude from the Subeet
Tratkage and Interchange Track({s) any employee of User, except officers, determinad by Owner
as lhe resull of Owner's investigalion or hearing descnbed below. {o be In violaton of Owner's
rules, regulations, orders, praciices or instructions.

In a major offense including, but not imited o, viglation of Genera! Code of Operating Rule 1.5,
dishonesty, insubordination, or a serious wiolation of operating rules or cther offenses of
comparable magnilude, wherein Qwnar desires 1o bar User's employee from service on Qwner's
territory pending an investigation by Owner, immediate verbal notification wil ba given lo the
appropriale Transportation Officer of User so that proper wntien notice can be issued to the
employes,

it Owner requests an investigation, an Officer of User will conduct the investigation, but an officer
of Owner may be presenl. Ahter the investigation is concluded, a Transportasion OHicer of User
will arrange to assess discipine, within the applicable time imns If Ownir recommends
dismissal, User reserves the right to change the recommencdation to the axtent of barring the
indwidual from operating over Owner's terntory. User shalt releass, indemnily, delend and save
harmless Owner and its officers, agents and employees from and against any and al ¢laims and
expenses resulting from such exclusion

il the disciplinary action |s appealed by the employee of User fo the Nahonal Ralroad Adjustment
Board or other tnbunal lawfully crealed lo adjudicate such cases, and Il the decision of such
board or tnbunal sustains the employee’s posion, such employee shall not be barred from
service on the Subject Trackage or Interchange Track(s) by reason of such occurrence {uniess
an grisiration concerning such mattor is hald pursuant to this Agreament and this arbsiration
upholds Owner's continued exclusion al such amployee).

1t is undersiood 1hat Owner shal reimbuese User lor all payments thal User might be required to
make as a result ol a success(ul challenge being made by the employee or his rapreseniative g3
1o the discipline recommendad by Owner and assessed by User. User agreas 10 nolify Owner
bafore committing itself to making payment of any claim. In the avent a claim 13 progressed 10 an
Adusiment Board, Owner wil be given an opportunity to raview User's submission. Any
payments made o employees, 85 & result af an investigation being "ovenumaed”, shall inciude not
onty aclual wages. bul in addition, shall includa expenses which User may ba requred to pay
covaring vacation allowances, Rallroad Relirement taxes. unamploymenl insurance taxes and
any other payroll tax or fringe benelts.

The lrains, locomolivas, cars, and equipment of Usar, Ownar, and any other presenl or future
user of the Subject Trackage or any portion thereof shall be oparated on a [irgt come, first service
basis without prejudice or partiahty and in such manner as will aflord the most economical and
alicient manner of movement of all trafic. Owner does not guarantes or olherwise promise 1o
provide any partfcular transi or running times over the Subject Trackage. Furthar, Owner does
nol guarantee or olherwise promise thal operations over the Subject Trackage will not be
interrupted. Howaever, Owner shall make best efforts to ensure that any interruplions will be kept
10 8 minunum

If by reason of any mechanical failure, Insufficient hours ol sarvice remaining among User's craw,
of for any other cause nol resutting from an aceident or derailment, a train or locomativa of User
becomas stalled or ynable to proceed under its own power, or lails to mantain the speed required
by Owner on the Subject Trackaga, or if in amargencies cnpplad ar otherwise defeclive cars are
sat oul of User's trains on the Subject Trackage, Owner shal have the option to furnish motlve
power ar such other assislance (including but not Imited lo the nght lo recrew User's train) as
may be necessary to haul, heip, or push such Irains, locomotlvas, ot cars, or 1o properly mave the
disabled equipment off the Subjec! Trackage, and Usar shall raimburse Owner lor the cost of
rendering any such assistance.




915 I it becomes necassary to make repairs lo or adjust or lransfer he tading of such ¢nppled or
defective cars in order to move them olf tha Subject Trackage, such work shall be done by Owner
and User shall reimburse Owner {or the cost thereof

916 In the event Owner and User agree that Owner should retain employees or provide additconal
employees for the sole benefit ol User, the parties hereto shall enter into a separate agreement
under which User shall bear all cost and expense for any such adaditional employees, including
without imitation all cost and expense associated with labor protective payments which are made
by Owner and which would not have been Incurred had the additonal employees nat been
provided.

SECTION 10.0 MILEAGE AND CAR HIRE

All mileage and car hire charges accruing on cars In Users account in User's irains on the Subject
Trackage shall be assumed by User and reported and paid by It directly lo the owner ol such cars.

SECTION 11.0 LEAR} EW K

Whenever User's use of the Subject Trackage requires rerailing, wrecking service or wrecking train
service, Ownar shail perform such service, inclixding Ihe repair and restoration of roadbed, track, and
structures The cosl, liability and expense therect, including withoul limitation foss of, damage to, and
destruction of any property whatsoever and injury 10 o death of any person or parsons whomsoever or
any damage fo or destruction of the environment whaisoever, Including without limltation land, air, water,
wildife, and vegetation, resulting therefrom, shak be apportioned in accordance with the provisions of
Section 12 hereof. ANl locomaotnes, cars, and equipment and salvege from the same 50 picked up and
removed which ara owned by or under the management and control of or used by User at tha tme of
such wreck shall ba promptly delivered to User.

SECTION 12.0 T LIABILITY

121 The responsibility and liabiity between the partiea for: {1) any personal injury or death of any

. person (inctuding employees of the parties and thard parties), () any real or personal property
damage of any person (including property of the parties and third persons), (i) any damage or
destruction to the environment (Including land, arr, water, wildiife and vegetation), and (iv) all
cleanup and remedial expenses, court costs, ktigalion expenses and attomey’s ees resulling
trom the use of ihe Subject Trackage by the parties to this Agreement or by third party users, all
of which are collectvely refarred to as a “Loss”, will be divided as follows:

{a) It a Loss resuits from the use of the Subject Trackage solely by the trans and
locomolives of one of tha parties to this Agreement, then that using party shall be solety
rasponsible for the Loss, even if caused pantially or complately by tha other party.

(b) If a Loss results from the use of the Subject Trackage by the trains and locomotives of
both CN and 1R, then. (1) each of CN and IR Is solgly responsible for any Loss 1a 1ts own
employees, locomotwes and equipment 1n lis own account inciuding lading and (i) CN
and 1R are equally responsible for any Loss to the Subject Trackaga and Loss sustained
by thud parties, regardiess of the proporironal responsibilty beiween or among them as
tg the cause ol the Loss.

(c} Il a toss results from the use of the Subject Trackage by trans and locomotives of both
IR and any other third party user of the Subject Trackage not a party to this Agreement,
then IR's responsibilly lor the Loss shall be apportioned in the manner specified in
Subsection {b) with the other thwd party user being considared CN for the purpose of
determining 1R's share of that portion of the Loss which it mus! assume,

(d) Whenever any liability, cost, or expense is assumed by or apportionad lo any party to this
Agreement hereto under the foregoing provisions, that pany shall forever protect, dafend,




SECTION 13.0

131

(e)

)

(9)

(h)

)

/)

mdemnily, and sava harmless the other party to ils Agreement and its subsidiares and
aifihales, and all of its respective drrectors, officers, agents, and employees from ang
against that Iability, cost, and expense assumed by thal parly or apportioned to i,
regardliess of whether caused in whole or in part by thg faull, lailure, neglgence,
misconduct, nonleasance or misleasance of the indemnitee or us dvectors, officers,
agents or employees.

In every case of death or njury sulfered by an employee of any party 1o this Agresment,
when compensation to such employee or employee’s dependants is required 1o be paid
under any workmen's compensation, occupational disease, amployet’s liabilily, or othar
law, and either of said parties under the prowisions of this Agreement 15 required to pay
said corpensation, If such compansation Is required to be paid n instaliments over a
penod of ime, such party shall not be released from paying any such lulure instaliments
by reason ol the expiration or other termmation of this Agresment pelor to any of the
respectve dates upon which any such future insialiments are to be paid.

For purposes of delermining labillly, piots fumished by CN to IR pursvant lo this
Agreement shall be considerad as the empioyeas of 1R while such employees are on
board or getting on or off 1rains of IA.

' any sutt or action shah be brought against any parly for damages which under the
provisions of the Agreement are In whole or in pan the responsibility of the other pary,
said other party shall be notied in wnting by the party sued, and the party so notified
shall have tha right and be obligated to take part w the defense of such sult and shatl pay
a proportionate panl of the judgment and cost, expense and attorneys’ fees incurred in
such suit according to its liabilily assumed hareunder.

in the evenl of a Loss as set out harein, the parties to this Agreement shall be bound by
the Fraight Claim Rules, Principles, and Practices of the Association of American
Rallroads (AAR) as 10 the handling of any clams for the loss or damage to lading.

Notwithstanding the provisions of Section 18.5 of this Agreement, (or the purposes of this
Section 12 the word “squipment” shall mean and be confined to (i) trans, locomotives,
cars and cabooses, (i) vehiclas and machinery which are capable of being operated on
rallroad tracks that, at the time of an occurrence, are being operated on the Subjec
Trackage, and (ilf) vehicies and machinery that, at the time of an occurrence, are on the
Subject Trackage or its nght-of-way lor the purpose of the maintenance or repair thereol
or tha claanng of wrechs thereon,

For the purpose of determining liabillly associated with construction, mantenance, repaw
and ranewal of connections as provided in Seclion 7. all work parformed by Owner shali
be deemed performed for the sole benefil of User and, tJser shall be {ully liable for all
cost and expense of any and all loss, damage, destruchon, njury and death resulting
lrom, arising out of. incidental to & occurnng in connection with said conslruction,
maintanance, repair and renewal except when such cost and expense of loss, damage,
destruction, injury or geath is caused by he sole negligence of Owner. User shall
protact, indemnily, and save harmless Owner and its parent corporation, subsidiarlies and
affittates, and all of their respeclive diroctors, officers, agents and employees from ang
agains| any and all expense and llabilly for whuch User is responsible.

INVESTIGATION AND CLAIMG

Excapt as provided in Subsect:on 13 2 heraol, all claims, injunes, deaths, property damagaes, and
losses arising out of or connected with this Agreemenl shall be Investigated, adjusted. and
delendead by the parly bearing the fiabitity, cost, and expense therefor under the provisions of this
Agreement

10




132  Each party will investigate, adjusi, and defend ait fresght loss and damage claims fhed with t in
accordance with 49 U S C. Section 11706 and 48 C.F.R. Parl 1005 (or any revised or subsiiule
regulations adopted to modidy, supplement or supersede the regulatons herein provided), or in
ace_’:r:anca with any applcable transporiation contract entared nie pursuani to 49 U.S C. Section
10

13.3  In the avent a claim or suit Is asserled aganst Owner or User which is the cihar's duly hsraunder
10 invesligate, adjust, or defend, then, uniess olherwise agreed, such other party shall, upon
reques!, lake over the nvestgation, adjustment, and delense of such claim or suit.

13.4  All cosis and expenses in connection with the invesligation, adjustment, and defense of any claim
or suit under ffus Agrasment shall be included as costs and expenses In applyng the Eabiity
provisions set lorth in this Agraement. excepl that salaries or wages of {ull-time employees,
including claim agents, attornays, and other employees of either party engaged dveclly or
indlrectty in such work shall be bomne by such party.

135  Excluding lreight loss and damage clams fited in accordancs with 49 U S C Sectlon 11708 or 49
CF.R. Pan1005 or senilar regulation, neither party shall seftie or compromise any clam,
demand, sult, or cause ol action for which the other party has any liabdily under this Agreament
without the concurrence of such other party f the consideralion for such setiiement or
compramise exceads thirty-five thousand dofars ($35,000)

13.6  Each party agrees 10 indemnily and hald harmiess the other parly and ds parent corporation,
subsidiaries and affiiiates, and all thoir respactive directors, officers, agents and employees from
and sgainst any and all costs and payments, Including benelits, allowances and arbitraton,
administrative and ftigation expenses, arlsmg out of clalms or grigvances made by or on behalf of
18 own employaes, pursuant to a collective bargaining agregment. It is the intention of the paries
that each pany shall bear the iull costs of protechon of s own employaes under employea
preleclive condilons which may ba imposed, and of grievances ied by ifs own empioyes arising
under its collective bargaining agresmenls with its employees.

13.7 118 understood that nothing in this Sectron 13 shall modity or waive 1he conditions, obligalions,
assumptions or apportionments, or superseda the pravisions of Section 12 hereol.

SECTION 14.0 DEFALULT AND TERMINATION

In the event of any substanlial failure on Lhe part ol User Lo perform s obligatians under this Agreement
and #ts conlinuance in such defautt for a penod of sixty (60) days aftar written nolice thereot by certilied
mall from Owner, Owner shall have the right at its oplion, after first gving thirty (30} days' written notice
tharect by certilied mail; and notwithstanding any waver by Owner of any prior breach thereof, to
terminate the Trackage Rights and User's use of the Subject Trackage

SECTION 16.0 DISPUTE RESOLUTION

Any irreconcliable dispute ansing between tha partres with respect to this Agreement shall be resolved by
arbitration. Notice and demand of arbitration shall be sent by certified mail. Wathin thirty (30) days of
receipt of the notice and demand tor arbitration, the parties shall selact one arbittator  If the parties are
unable to agreg upon a single arbitrator, CN shall select one mamber of the panel, IRR shail select the
second mamber of the panel, and those two shall have ten (10) days (o sefect the third member of the
panel. Tha third member selected must be someone with expertisa in the area of the dispute. 11, for any
roason the lwo members are unable to agree to a third member, either party may apply to tha U S District
Court for the Northern Distnict of Ilinois to appont an arbilrator as a third member  Any dispute, claim or
coniroversy arising out of or related w this Agreement or the breach, terminaton, enforcement,
interpretation or vatidiy of i, including the delerminalion of the scope or applicabilily of this Agreement 1o
arbltrate, shall be dolerminad through arbitration in accardance with the faws of Ilinois and the lliinois
Rules of Civil Procedure. The decision of the arbitraticn shall ba final and conclusive upon the parties,
Each party 1o the arbilration shall pay the compensations, cosis, fees and expanses al 1S own withesses,




ashyirator in the case of a \hree member panel, expens and counsel. The compensation, costs and
expense of tha single arbilrator or third member of the panel, if any, shall be borne equally by the parties.
The artalration shall nol have the power to award consequential or punitive damages o lo determine
violatians of enmwnal or antitryst taws Pending the award of the arbiirator, there shall be no mierruption in
the ransachion of business under this Agreement, and all payments in respect thereto shall be mada n
the same manner as prior to the ansing of tha dispute until the matter in dispute shall have been lully
determined by arbliration, and thereupcn such payment or resitution shall be made as required by the
decision or award of the arbitrator.

SECTION 16.0 BEGULATORY APPROVAL

16.1  Should implamentation of this Agreement require the pnor approval and authonzation of the
Surface Transpontiation Board ("STB"), Users, at is own cost and expense, will initiate and
therealter diligently prosecute an action to obtain such approval and authorization or an
sxemption therefrom. Owner will assist and support elorts of User 1o abtaln any such required
approval and authorlzanon or exemphon,

16.2  Each party shall assume and hold the other party harmtass from all amployee clams predicated
on loss of, or adverse impact on, compensation, benefits or workmg conditions arising from this
Agreement or the activiliegs of the parties hergunder, whether such clalms are based on
conditions impased by the STB or predicated on the Railway Labor Act or labor agreements

16.3 Should the STB at any lime dunng the lerm of this Agreement impose any labor protective
conditions upon the arangement, User, solely, shall be responsibis for any and all paymenis n
satistaction of such conditions.

SECTION 17.0 MENT ACKA!

Natwilhstanding the provisons of Saction 21 of this Agreement, Owner may ebandon tha Subjact
Trackage during the term of this Agreement, or any renewals hareof, upon giving User not less than
ninety {90) days' wntten nolice of Owner's intent 10 abandon In the event regulatory authority is requited
to effect such abandonmant, User will not interfere with Owner's aclions (o seek and 1o exercise such
authorily. In the eveni regulatory Buthority 19 raquired for User lo discontinua s own aperalions over tha
Subyoct Trackage, User will seek and diligenily pursue such regulaiory authorily at the same time that
Owner seeks regulatory authonty io abandon the Subject Trackags, or as soon therealier as User may do
so0 in accordance with applicable stalutes and reguiations, unless User inlends to acquire the Subject
Trackage from Owner pursuant o 49 U.S C. Section 10904 or other similar provision User hereby
expressly resarvos the nghl pursuant 10 49 U S.C. Section 10904 or any similar pravision which may be in
aflec! 1o subsidize operations on or lo acquire the Subject Trackage. Unless User or another parly
acquires the Subject Trackage for continued ranl use or Subsidizes Owner's aperations thereon, User shall
exercise its authorty to discontnue Hs operatons pursuant o this Agreement upon the date established
by Owner lor abandonment of the Subject Trackage by its aforesaid nolice 10 User, or upon the eariest
authorized date of exercise of the regulatory authonty to disconiinue operations, whichaver 3 later
reguiatory authority for disconlinuance of User's operations Is no! required, User shall disconlnue its
operations hereunder on the date that Owner is authorized o abandon the Subject Trackage. Upon
discontinuance of User's operalions, this Agraement shall lerminate and be of no further force and effect,
excopl that terminahon of this Agreement shall not refieve or release either party hareto from any
cbligations assumed or from any kablity which may have ansen or been incurrad prior to sesd tormination
As used hareln, Subjact Trackage means the anlire Subject Trackage or any portion or portions thareol.

SECTION 18.0 GENEBAL PROVISIONS

181 This Agreement and each and evary provisian hereot ara lar the exclusiva benafil of the parties
hereto and not for the benefit of any third party Nolhing herein comained shall be taken as
crealing or increasing any nght In any third party to recovar by way of damages or otharwisa
agains! either of the parties hereto.

12




18.2

18-3

18.4

185

186

187

18.8

All Section neadings are Inserted for convenienca only and shall nol affect any construchion or
interpretation of this Agreemeni.

This Agreement and the attachments annexed hereto and ntegraled herewith contain the entire
agreament of the parties herelo and suparsede any and ali oral undersiandings between the
parties

No term or provision af fhis Agreement may be changed, walvad, discharged, or terminated
except by an instrument m writing signed by both partlas to 1his Agreement.

As used in this Agreement, whenever reference is made 1o lhe trains, locomolvas, ¢ars, or
equipment of, or in tha account of, one of the parties hereto such exprassion means the lralns,
locomotives, cars, or equipmeni In the possession ol or operated by one of the parties and
includes such trains, iocomotives, cars, or equipment which are owned by, leased 1o, or In the
account of such party Whenever such locomolves, cars or equipmant are owned or leased by
ona parly to this Agreement and are I1n the passassion or account of the ather party to this
Agreameat, such locomotives, cars, and equipment shall be considered thase of the ather parly
under this Agreement,

All words, terms, and phrases used in lhis Agreement shall be construed in accordance wih the
generally applicable definition or meaning ol such words, terms, and phrases in the rafiroad
ndustry.

Thus Agreement is lhe resull of mutual negollations of the parties hareto, nelthar of whom shali be
consldered ihe diafter for purposes of contract construchon.

Excepl as provided by law or by rule, order, or regulation of any court or reguiatory agency with
Jwisdiction over the subject matier of thus Agreement or as may be naceasary or appropriate lor a
party hereio o enforce its nghts under this Agreament, dunng the mitial and any tenewal term of
this Agreement, all commaercial information to which access 18 provded or ablalnad harsunder wit
be kepl confihential and will not be disclosed by either CN or IR to any party other than CN's and
IR's affibates and the respeclive officars, employeas, and attorneys of those alfiates, withoul the
pror writlen approval of tha other party.

SECTION 19.0 RS AND A

This Agreement shall inure 1o the benelt of and be binding upen the successors and assigns ol the
panios hereto. No party hereio shall iranater ar assipn this Agreement, or any of ils nghis, interosis, or
obligations hereunder, by merger or otharwise, to any persen, firm, or corporation withoul obtaining the
prior wniten consenl of the other panly {1es) 1o this Agreement provided, however, such consent shall not
be unreasonably withheld,

SECTION 20.0 NQTICE

20.1

Any naotice required or permitied to be given by one parly to the ather under this Agresment shall
be deemed given on the dale senl by ceriified mail, or by such gther means &s the parties may
mutually agree, and shall he addressad as follows.

I to Owner:
Ragion Director Conlracts and Adminisiration
Chicago, Ceniral & Pacihic Raiiroad Company
17641 South Ashland Avenue
Homewood, IL 60430

If to User:

General Counsael
{ilinois Railway, L.L.C.

)




252 Clayton Strest, 4th Floor
Denver, CO 80208

20.2  Either party may provide changes In tha above addresses to the other party by personal sarvice
or certified mail

SECTION 21.0 COMMENCEMENT, TERM AND TERMINATION

21.1  This Agreement shall take effect immediately upon the later of (i) the date first written above, (il)
the completion of the connecting track at Rockford Junction, or (il) the effectve date of any
required regulalory approvals, and shafl be evidenced by an exchange ol cofrespondence
between the appropnate operating olticers of the partias herelo. The date that User commences
operations over the Subject Trackage shall be relerred to herein as the "Commencement Date”,
and shall be evidenced by an exchange of cormespondence botween the appropriate officers of
the parties hereto.

21.2 This Agreement shall continue In full force and efiect for a period of five (5) year{s) from the
Commencement Date, and shall continue in full force and effect, subject to renewal by either
party, for an unlimhed nunber of additonal five (S) year tarms, provided, however, (R has the
right to terminate this Agreement upon giving CN a thirty (30) day advance wniten Notice.

213 Temunation of this Agreement shall not relieve or release ather party hareto from any obfigations
assumad or from any labllity which may have arisen or bean incurred by either party under the
lerms of this Agreament pnor 1o the termination haraof.

214  Upon termination or non-renewal of this Agresment, or lor any other reason, User shall within
sixly {60) days Initiate and thereafter diligently prosecute any action to obtain approval from the
STB or other regutatory body having jurisdiction authorizng abandonment or discontinuance of
the Trackage Rights harein granted. if User fails to (be within (60) days, User hereby exprassly
authorizes Owner to file with the STB, or olher reguiatory body having jurisdiction, on beheH of
User to abandon or discontinue the Trackage Rights granted hareunder, and User further agrees
1o reimburse Owner for all costs incurred.

N WITNESS WHEREOF, the parties herato have caused this Agreement o be execulad In duplicate as
of tha day and year first heremabove written

WITNESS CHIC 4 PACIAC RAILROAD
comMp
% ’/ @ By
Paul E. Ladue

Reglon Direclor Coniracts and Administrabon
Oate: _Z. /W,Z.

ILLINOIS RAILWAY, LL.C.
By: [N
Print Name: ¥ L acy o Bush
Its: o
Date: d ’ lq\ |
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EXHIBIT F

TRACKAGE RIGHTS AGREEMENT

THIS AGREEMENT, entered into as of this 19 day of January 2012, by and between the
ILLINOIS RAILWAY, L.L.C., (hereinafter reterred to as "IR" or "OWNER") and the CHICAGO, CENTRAL
& PACIFIC RAILROAD COMPANY, {heremnafter referrad to as “CN" or *"USER").

WHEREAS, IR owns and operates a saegment of railroad located between Milepost 22.54
(*Rockiord Junction™) and Milepost 21.90 on IR's Rockiord Subduvision in Rockford, IL as shown on
Exhibit "A" attached and made a part hereof; and

WHEREAS, the CN, IR and City of Raockford ("City") entered mnto a Memorandum Of
Understanding dated Apnl 29, 2010, which, among other things, provided for CN and the IR to build a
connaecting track at the sole cost and expense of City at Rockford Juncton and for IR to provide
overhead and local trackage rights to CN between Rockford Junction and Milapost 21.90 on IR's
Rockford Subdivision in Rocktord, IL; and

WHEREAS, CN has requesied limited overhead and local trackage rights between Rockford
Junction and Milepost 21.90 on IR's Rockford Subdivision in Rockiord, IL; and

WHEREAS, IR agrees to grani CN limited overhead and local trackage rights for the
movement of traffic between Rockford Junction and Milepost 21.90 on IR's Rockford Subdivision in
Rockiord, IL once the parties have constructed and put in service the connecting track at Rockford
Junction subjectto the terms and conditians set forth herein.

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as foliows:

SECTION 1.0 GRANT OF TRACKAGE RIGHTS

1.1 Subject to the terms and condrtions herein provided, Owner hereby grants to User the nght to
operate, In ovarhead and local freight service, its trains, locomotives, cars, and equipment with its
own crews (herelnafter referred fo as the “Trackage Righis®) over the following segment of
Owner's railroad as shown on the plan attached herato, made a par hereof and marked Exhibn
A" (hereinaiter referred to as the *Subject Trackage"):

. Between CN's future connection to IR at or near Milepost 22 54 (Rockiord Junction) and
Milepast 21.90 on IR's Rockiord Subdivision in Rockiard, IL including (1) all sidwngs, yard
tracks and yard leads now existent or hereafter constructed along the aforesaid tracks to
be used hereunder, and (2) right-of-way for the aforesaid tracks, signals, interlocking
devices and plants, telegraph and telephone lines, and other apputenances necassary to
the use hereunder of the aforesald tracks by the parties hereto, a distance of
approximately 0.64 miles.

SECTION 2.0 USE OF SUBJECT TRACKAGE

21 User's use of the Subject Trackage shall be in common with Ownsr and any other user of the
Subject Trackage, and Owner's right to use the Subject Trackage shall not be diminished by this
Agreement, excepl as provided below.

22 Except as may otherwise be prowided by this Agreement, User shall not use any part of the
Subject Trackage for the purpose of storage or servicing of cars or equipment except that nothwng




24
25
2.6

27

28
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containad harain shall, upon prior approval of Owner, preclude the emergency use by User of
such auxiary tracks as may be designated by Owner for such purpose.

Owner shall have exclusiva control of the management and operation of the Subject Trackage.
User shall nol have any claim against Qwner for liability on account of loss or damage of any kind
in the event the usa of the Subject Trackage by Usar is interrupted or delayea at any ime from
any cause

User shall have the nght to operate in erther drechon over ine Subject Trackage.
Owner and User shall wark togather lo estabhish a schedule tor the handung of Usar's trains,

User shall be responsible for contacting Users dispatcher pnor to entering the Subject Trackage
to insure that User will not be delayed irom depaning Subject Trackage at the authonzed ext
location. User shall ensure thal s trains 1) have a clear roule (or available cfilne steging
capaciy) beyond the Subject Trackage, 1) are not siaged, held, stored, or parked on the Subject
Trackage (except at the direction of Owner), or otherwise unreasonably Interfere with the joint use
ol the Subject Trackage, ) are siaifed with quahlies crews that have sufticlent hours of service
remaining o clear the Subject Trackage. and iv) restore all connaction switches for manine
mavement on and by Owner (collectively "Clearance Obligations®),

User shall provide Owner wilh train informanon via AAR EDI 161 siandard formal and wiil include
train symbol, estimated lime of arrival, irain length, tonnage, oad/empty count. lacomotves. and
end of train device.

The nghis provided 10 User under the lerms of this Agreement arg for the sole purpose of User
transporting lis own trattic over the Subject Trackage. Nolhing herein expressed or implied is
intended to or shail ba construed to confer upon or lo give any parsan, lirm, partnership,
corporation or governmental entity other than the Usar any nght or benefit under oc by reascn ol
this Agreement User shall not move traffic for or on behall of any other party or foreign rairoad
or under the guise ol doing business as User.

Usar shall not permit or admit any third party to the use of all or any portion of the Subject
Trackage, nor hava the tighl 10 detour trains of any othor rallroad over or upon tha Subject
Trackage. nor under the guise of doing s own business contract or make an agresment lo
handie as its own Equipment over or upan the Subject Trackege, or any portion thereof, the
Equipment of any third party which In the nomal course of business would nat be considered the
Equipment of User, provided, however, that the foragong shall nat prevent User, pursuani to a
run-through agreement with any radroad, from using locomolives and cabooses of anather
raliroad ae its own under this Agreament. In the svent that User dasires 1o move traffic over which
it is not the tnehaul carner in s trains, Usar shall make such detaded raquest in wnting as
pravided in Section 20, but User shall not move such traffic in User's trains without obtaining the
prior writien consent of Owner which such consen shall nol be unreasonably withheld, and which
shafi require a written amendment to this Agreement pror lo movement of saxd traflic.

Usear shall not connect or interchange with itsell or with any other railroad at any localion along
the Subject Trackage.

SECTION 3.0 RESTRICTION ON USE

The trackage rights heremn granled are granted lor the sole purposs of User using same lor
ovaerhead and local rights between the terminals of Subject Trackage.

. User shall have the aght to ingress and egress tha Subject Trackage lo serve Gunite
Foundnes,




SECTION 4.0 COMPENSATION

4.1

4.2
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4.5

The factor to be used in calculating payments to be made by User for the Trackage Rights
covered by this Agreement shall be . * (hereinafter refarred to
as the "Base Charge").

Thereafier, User will pay Owner a sum computed by multiplying: (1) the Base Charge, as may be
revisad in accordance with Section 4.5, by (1) the number of loaded and empty cars, locomotives
and caboose units moved by User with ts own crews and power in each direction over the
Subject Trackage, by (iii) .64 miles. For purposes of this Agreement, each locomotive unit, each
caboose, and each plattorm of an arlicufated car shall be counted as one car.

With respect to artculate units, the number of cars shall be determined by the AAR Car Type
Code as defined in the ULMER Specification Manual. The second character in the Car Type
Code field covering codes "Q" and "S" will be the factor in determining the car count for an
articulated unit. For example, AAR Car Type Code (S566) would equate to a five (5) car count as
these type cars have five wells capable of handling 40' to 53' containers in each well. (Car count
data for articulated units are subject to change upon development of technology to separate units
by car numbers.)

User will furnish to Owner, in care of Manager Contract Compliance, or their designates, at the
end of each month, a statement of the number of loaded and empty cars operated in each
dirgction over the Subject Trackage during the month. Based on this statement, Owner will render
to User a bill, computed in accordance with the prowisions of this Section 4, for User's use of the
Subject Trackage.

The Base Charge shall be subject to change to reflect any increases or decreases in labor,
material and other costs subsequent to the base year, as hereinafter provided.

) The Base Charge set forth in Section 4 1 of this Agreement shall be revised effective
January 1st of each year, beginning January 1st, 2013 o compensate for the prior year
increase or decrease in the cost of labor and materal, exciuding fuel, as reflected in
Table A, Annual Indices of Charge-Oul Prices and Wage Rates (1977=100}, Senes RCR,
mncluded in "AAR Railroad Cost Indexes™ and supplements thereto, issued by the
Associalion of American Railroads (hereinafter referred to as "AAR"). In making such
determination, the final "Material prices, wage rales and supplements c¢ombined
{excluding fuel)” index for the East District shall be used.

The Base Charge shall be revised by calculating the percentage of increase or decrease
for the year to be revised based on tha final index of the most racently completed
calendar year as related to the final index of the calendar year prior to the mosi recently
completed calendar year; and applying this parcentage of increase or decrease 1o the
currant Base Charge to be escalated.

{ii) By way of example, assuming “A" to be the "Material prices, wage rates and supplements
combined (excluding fuel)” final index figure for the calendar year (2009) prior to the most
recently completed calendar year; "B" 1o be the *Matenal prices, wage rates and
supplemants combined (excluding fuel)” final index figure for the most recently completed
calendar year (2010); and "C" to ba the current Base Charge 1o ba escalated; the revised
Base Charge would be daterminad by the following formula,

B/A x C = Revised Base Charge, Rounded to Nearest Whola Cent (5 Mills or More
Rounds to Next Cent)

{ni) Iin the event the base for the Annual Indexes of Charge-Out Pnces and Wage Rates
issued by the AAR shall be changed from the year 1977, appropriate ravision shall be




made. if the AAR or any successor organization discontmues pubkcation of the Annual
Indices of Charge-Out Pnces and Wage Rates, an appropriate subsidute for determining
the percentage of increasa or decreasa shall ba negotiated by the parties hereto. In the
absence of agreement, the matier will be relerred o the Surface Transpartation Board for
delermination in the event sad Board Is without junsdiction 1o make such a
determination, the parties shall submit the matter fo binding arbitraion undar the
Commaercial Arbration Rules of the Amarican Arbitration Associalion Tha declision of the
arbilrator 90 appeinted by said Assaciation shail be final and binding upon the parties
hereto, Each party 10 the arbilration shafl pay the compensation, costs, fees, and
expenses of lts own winesses, exhibds, and counse! The compensation, costs, and
expanses ol the arbitrator shall be borne equally by such parties.

PROVIDED, HOWEVER, that under no circumstancas, while CN 19 operating over the Subject
Trackage pursuant 1o this Agreement, shall the per car mila rate @var be less than tha esiablished
Base Charge provided lor in this Section 4 1.

SECTION 5.0 YM I

5.1 All payments caled lor under lhis Agresment shall bs made by User within thirty (30) days after
receipt ol bilis therefore No paymenis shall be withheld because of any dispute as to the
corractnass of items in the bills rendared, and any discrepancies reconchied between the partias
hereto shall be adjusted in the accounts of a subsequant month,

5.2 The records of each party herelo, insofar as they pertain to matiers covered by thua Agreemant,
shall be open at all reasonable times lo inepection by the other party for a paclod of two (2) years
trom tha date of billing

53 Buis rendered pursuant 1o the provisions of thus Agreament, other than those sel forth in Section
4, shail Include diect labor and materlal costs, logethar with the surcharges, overhead

ﬂercamages. and equipment rentals In effect at tha time any work Is performed by Owner for
sar.

SECTIONG.0 MAINTENANCE OF SUBJECT TRACKAGE

6.1 Owner shall maintain, repair, and renew the Subject Trackage at s own expense and wih lis
own supervision and labar Owner shall keep and mamiain the Subject Trackage in reasonably
good condilion [or the use herein contemplatad. but Owner does not guarantea the condition af
the Subject Trackage or that operations thereaver will not be interrupted. Owner shall lake afl
reasonable steps to ensure that any Interruptions witl be kepl to @ minimum Furthermore, except
as may be otherwise provided in Section 12 hereat, User shall not by reason of [ailure or neglect
on the pan of Owner 1o maintan, repalr, or renew tha Sublect Trackage, have or make any claim
or demand aganst Owner or ils parent corporation, subsidiaries or afithates, or thelr respeclive
directors, officers, agants or employees for any injury lo or death of any persan Of persons
whomsoaevar, or tor any damage to or loss or destruction of any property whatsoever, or for any
damages ol any nature sutfered by User resuling [rom any such fallura or negiecl.

6.2 Owner shall also perform, at the expense of User, such addinonal maintenance as User may
reasonably require or request.

SECTION 7.0 ON MA N F E N

7.1 Ewusting connections or [acillies which are joinlly used by the parties hereio under exisling
agreements or practices shall continue to be maintained, repaired, and renewed by and at the
expensa of the party or parties responsible for such maintenance, repair, and renewal under such
agreemenis or praclices,
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Any addilonal connactions 1o the Subject Trackage wiuch may be required shall be subject to the
Owner's appraval (including design), which shall not be unreasonably withnheld or delayed, and
shall be constructad, mantained, repared, and renewed as lollows:

(4 User or others shall furnish all Jabor and material and shal construct, maintan, repair,
and renew at ds sole cost, kabity and expanse such portions of the tracks located on the
nght-ol-way of User or others which connect the respactive ines ol the parties hereto;
and

{ii Owner shall furnish all tabor and material and shall construct, maintain, repair, and renew
al the sole cost, Uability and expense of User such portions ol the tracks lacated on the
right-ot-way of Ownar which connect the respective nes of the parties hereto.

{ni) Upen lermination of this Agreemant, Owner may al its opton remove such porton of
trackage and appurienances located on property of Owner, at ths sole cost and expense
of User. The salvage maleral removed shatl be released to User or, as gtherwise agreed
upon, Owner will credi User the current {air market value for safd salvage.

SECTION 8.0 ADDIT!ONS, RETIREMENTS AND ALTERATIONS
81 Owner, from {wne 10 time and at is sole cost and expense, may make such changes in, addiions

8.2

and bettermonis (0, and retirements from the Subject Trackage as shall, m iis judgment, be
nacassary or desiwrable for the economical or safe operation thereo! or as shall be required by any
law, rule, regutation, or ordinance promuigated by any governmental body having junsdiction.
Such addilions and betterments shall become a pant of the Subject Trackage and such
relirements shail be exciuded from the Subject Trackage.

{ User requests Owner o make changes in or additions and betterments to the Subject
Trackage, including without limitation changes In communication or signal laciiities, for purposes
required 10 accommodaie User's operations beyond thai required for Owner's operaiion, Owner
shall have the option lo either maka such changes v or additions and bettarments to the Subject
Trackage and User shall pay o Owner the cost thereo!, ncluding the annual expense of
maintaining, repalring, and renewing such additional or altered faciities, or to dony such reguest

SECTION 9.4 T L]
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8.3

When operabng over tha Subject Trackage, User's iocomotives and crews will be equipped Io
communicate with Owner on radlo Irequentias nomally used by Owner In directing lran
movemenis on the Subject Trackage.

Procadures for qualihication and occupancy of the Subject Trackage will be arranged by the local
suporvision of each carrier. All cantrol and usage will be subject to the approval of Owner's
representative or his designee.

Befora s locomolives enter onto the Subject Trackage, User shall requasl pamission from
Owner's dispalcher or other designated representative al Owner's ran Yrattic conirol center or
such other location as Owner may des!gnate. Further, User shall asceriain that sald Sublect
Trackage is clear and shall awatt confirmation from said reprasentative that such permisgion has
beaen issued o aligw Uger's mavemants on or over tha Subject Trackage. Upon completing ns
operations and clearing the Subjact Trackage, User will nolify Owner's designated representative
that it has complated lis operations and that i3 equipment has cleared the Subject Trackage.
Once User has nolihed Owner's representatives that il has cleared the Subject Trackage, User
shall not reenter the Subject Trackage withoul again obtaining permission from Ownars
representative, User shall provido and maintan at its expense all communication faclitios
needed as may bae requirad by Ownar 10 permit User fo use Owner's irackage.




9.4
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9.7

9.9

User shall comply with the provisions of the Foderal Locomotive Ingpecton Act and the Fedesal
Salety Appliance Acts, as amended, and 2l other federal and stale taws, regulations, and ruies
raspecling the operalion, condiion, Insgection, and safety of iis lrains, locomotives, cars, and
equipment while such trains, iocomotivas, cars, and equipment are being operated over the
Subject Trackage. User shall ndemnidy, pratect, defand, and save harmless Owner and iis parent
corporation, subsidiarles and aMfiliates, and all of thelr respective directors, olficars, agents, and
employees from and againsi all fines, penalties. and Habilities imposed upon Qwner of is parent
corporation, subsidiarias and atiliates, and all of thelr respective diraciors, officers, agents, or
employees under such laws, rules, and regulatons by any public authority or court having
]un;s:ic'.non 11 the premusas, whan atributatie 1o the fallure of User 1o comply with 4s obligations
in this regar

User, in 18 use of the Subject Trackage, will comply in all respecls wih the salely nues, operating
rules and other reguiations of Owner, and the movement ol User's lrains, locomarives, cars, and
equipmenl aver the Subjec! Trackage shall at ail limes bo subject to lhe orders of the
transportation officers of Qwner. User’s lrains shall not meluda focomotives, cars or equipment
which exceed the width, height, weignt or other restrictions or capaciies of the Subject Trackage
a3 published in Railway Line Clearances, and no train shall contain lpcomotves, cars or
aquipment which require speed resirictions or other movement restnctions beiow the authorized
ireight speeads as prowded by Owner's oparating rules and reguiations without the prior consent
ol Owner. User shali ndemnity, prolect, defend, and save hamless Qwner and its parent
corporation, subsihanas and affiliates. and all thelr directors, olficers, agems and employees
Irom and agains! all liabilities when artributable to the tailure of User to comply with tha provisions
of this subsaction,

AN employeas of User engaged n or connecled with the operations of Usaer on or along the
Subject Trackage shall be required to pass periodic examinations on (he rules of Owner related to
the Subject Trackage, provided, with respect 10 such examinations that, upon request of User,
Owner shall quaily one or more of Users supervisory officers on Owner's rules and such
supervisory officer or olficers 5o qualified shall examine ali empicyeas of User engaged in ar
connected with Usar's operations on or along the Subject Trackage. Pending qualification ol train
and engme crews of User, Owner shall furnish a pliot or pilots, at the expense of Usar, as
deemed necessary by Owner, to assist in operaling trains of User over the Subject Trackage.
User shall pay to Owner, upon receipt of bills therefare, any cost incurred by Owner in connaction
with the qualification of such employaes of User, as well as the cost of pilois fumished by Ownar,
unill such lime as such employees ara deemed by the agpropriate examining officer of Owner to
bo properly qualifiad for operation as herein contemplated.

Owner may request an nvestigation at s option  Usars employse working on Qwner's property
is alleged io have violated Owners rules, regulabions, ordars, praclices or instructons, or if an
incldent occurs which requires an mnvestigation under applicable agreement rules User will
schedule the invesligation and notly Owner's Local Transportation Officer in the territory User's
scheduling of the investigation must comply with the tme hmils provided in the applicabla
agreement on User's railroad Owner will provide lis regulatons, supplements, and salety rutes 10
Usar at no coast. ’

il Owner requests an mnvestigation, Owner shafl have the righl to exclude from the Subject
Trackage and Interchange Track(s) any employee of User, except officers, determined by Owner
as the resull of Owner's Investigalion or haanng descnbed below, to be in violation of Owner's
rules, regulations, orders, praclices of instructions

In & major otfense including, but not imned to, violation of General Code af Operating Rula 1.5,
dishonesty. insubordination, or a serious violation ol operating rules or other olfenses o!
comparable magnitude, wherain Owner deskes o bar User's empioyse irom gervice on Owner’s
ternitory pending an inveshigation by Owner, Inmediale verbal notiicaion will be given to the
appropriate Transporiation Officer of User so that proger writlen notice can bo issued to the
employee.




8.10

8.11

8.12

8.13

214
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If Owner requesis an investigation, an Officer of User wili conduct tha investigation, but an officer
af Owner may be present. After the investigahon is concluded, a Transporiation Officer of Usar
will arrange o assess discipline, within the applicable tme hmitts # Owner recommands
dismissal, User 1eservas the nght 1o change the recommendation 1o the axtenl ot barnng the
individual from operatng over Owner's territory. Usar shall release, indemnily, delend and save
harmlass Qwnar and ts atficars, agents and employees trom and against any and all clams and
expenses regulting from such exclusion,

If the disciplinary action 1s appealed by lhe employae of User to the National Aailroad Adjusiment
Board or other iribunal lawtully crealed lo adjudicate such cases, and if the decision of such
board of inbunal susiains the employes's posivon, such empioyas shall not be bamed from
service on the Subjact Trackage or inteschange Track{s) by reason of such occurrence (unless
an arbilralion concernng such matter is held pursuant to this Agreement and this arbitralion
upholds Owner's continued exclusion of such employaa).

it is undersiood that Owner shall reimburse User for ali payments that User might be required to
make as a resull of a successiul challenge being made by the employee or hia representalive as
1o the discipline recommended by Owner and assessed by User. User agrees o nolity Owner
before commating itsell to making payment of any cfaim in the avent a claim is progressed to an
Adjustmeni Board, Owner will be givan an opportunity to review User's submission. Any
payments madse 1o employees, B3 A rasult of an investigaton beng “overtumead®, shall include not
only actual wages, bul in addiiion, shail include expenses which Lser may be required to pay
covering vacation allowances, Rallroad Retirement taxes, unaemployment insyrance laxes end
any ather payroil tax or fringe benafils,

The traing, locomotives, cars, and equipment of User, Owner, and any other presant or future
user of the Subject Trackage or any portion thereo! shall be operated on a tirst come, firsl
service basis withoul prejudice or parhally end in such mamner as will afford the most
economical and ethcient manner of movement ol all iraffic. Owner does not guarantee or
olherwise promise o provide any particular tranait or running times over the Subject Trackage.
Further, Owner does not guarantes or olherwisa promise that operations over the Subjeci
Trackage will nol be mterrupted. However, Qwner shal make best éftorts (o ansure that any
mntarruptions will ba kept {0 a myumum,

It by reason of any mechanical fallure, insuthcient hours of service remaining among User's crew,
or for any other cause nol resulting from an accident or derallment, a train or locomotive of User
becomes stalled or uneble lo proceed under its own power, or 1ails to maintain the speed required
by Owner on the Subject Trackage, or if in emergenciag crippled or otherwiso defective cars are
set out of Usar's lcains on the Subsect Trackage, Owner shall have the oplion to turnish maotive
powar or such other assistance (mcluding but not imited to the ngh! 1o recrew User's train) as
may be nocessary to haul, help, or push such trans, locomolives, or cars, or o properly move the
disabled equipment off the Subject Trackage, and User shall reimburse Owner for the cost of
rendering any such assistance.

It # becomes necessary to make rapairs to or adjust or transler the lading of such crippied or
delective cars n order 1o move them off the Subject Trackage, such work shall be done by Ownaer
and User shall reimburse Ownar {or the cost thereof.

In the svent Owner and Liser agree that Owner shouid retain employees or provide’ addinonal
employees for the sole benelit of Usar, the parties herelo shall enter into a soparate agreement
unger which User shall bear all cost and expense for any such additonal employess, mgluding
without limnation all cost and expensa associated with (abor protective payments which are made
by Owner and which wouki not have been Incurred had the adddional employees not been
provided.




SECTION 10.0 . MLE AND HIR

All mileage and car hire charges accruing on cars in Users account in User's trains on the Subject
Trackage shail be assumed by User and reported and paid by it diractly to the owner of such cars.

SECTION 11.0 CLEARING OF WRECKS

Whenever User's use of the Subject Trackage requires rerailing, wrecking service or wrecking train
service, Owner shall perform such service, including the repair and restoration of roadded, track, and
structures. The cosl, liabiity and expense thereo!, including without limitation loss of, damage to, and
destruclion o any property whatsoever and injury to or death of any person of persons whomscever or
any damage 'o or destruction of the environment whatsoevar, wcluding without tmitation land, air, water,
wildiife, and vegaiation, resufting therefrom, shall be apportioned in accordance with the provisions of
Sachion 12 hereol. All locomatives, cars, and equipment and saivage from the same so picked up and
removed which are owned by or under the managemant and control of or uged by User at the time of
such wreck shall be promptly dabvered to User.

SECTION 12.0 LIABILITY

1271 The responsibility and Hiability betwean the parties for: (i) any personal injury or death of any
person (including employees of the parhes and third pariles), (i) any real or personal property
damage of any person (including property of the parties and third persons), {u)) any damage or
destrucion to the environment (including land, alr, water, wildife and vegetation), and {iv) all
cleanup and remedial expenses, court costs, Itigation expenses and attomey's fees resultng
from the use of tha Subject Trackage by the paries 10,this Agresment or by third party usaers, all
of which are collectively referred to as a *Loss”, will be divded as loliows:

{a) I a Loss results from the use of the Subject Trackage solaly by the frans and
locomotives of one of the parties {0 this Agreement, then that using party shall be solely
respansible lor the Loss, even if caused partially or completaly by the other pany.

{b) It a Loss resufts from the use of the Subject Trackage by the trains and locomotives of
both CN and IR, then: (I) each of CN and IR s solely responsibla for any Loss to ils own
employaes, locomotives and equpment in its own account inciuding lading and (1) CN
and IR are equally responsible tor any Loss to tha Subject Trackage and Loss susiained
by third parlies, regardiess of the praportional responsibiity between or among them as
lo the cause of the Loss

{c) It a Loss resuils from the use of the Subject Trackage by trans and locomotives of both
CN and any other third party user of the Subjeci Trackage not a party to this Agreement,
then CN's responsibility for the Loss shall be apportioned In the manner specdled in
Subsection (b) with the other third party user being considered IR for the purpase of
datermining CN's share ol thal portion of lhe Loss which it must assume.

(d) Whenaver any habibly, cos), of expense 15 assumed by or apportioned to any party to thig
Agresment hereto undar the foregoing provisions, that party shal forever protact, defend,
indemniy, and save haimless the other party to this Agreement and ils subsidiaries and
affilates, and ali of its respective diractors, officers, agents, and employeeas from and
against that liablity, cost, and expense assumed by that party or spportioned lo i,
regardiess ol whother caused In wholg or n pant by the faull, falure, neghgence,
misconduct, nonfeasance or misleasance of the indemnitee or its directors, officers,
agents or employees.

(o) In every case ol death or injury sufiered by an employee of any party lo this Agreement,
when compensalion to such employee or employce's dependents 1s requived to be paid
under any workmen's compensation, occupational disease, employer's kability, or other
law, and either of said parlies under the provisions of this Agreement 15 required to pay




said compansation, d auch compansatian is required to be paid in installments over a
period of time, such party shall not be released from paying any such future inslaliments
by reason of the explration or other termmation of this Agreement pnor 1o any of the
respeclive dales upon which any such tulure instaltments are lo be paid.

(R Far purposes of detarmuung bability, plots furished by IR to CN pursuant o this
Agreemen! shall be considered as the smployees of CN whilg such employees are on
board or getting on or ol trains of CN.,

(9 if any suit or action shall be brought against any party for damages which under the
provisians of tha Agreement arg in whole or In part the responsillity of the other party,
said other party shall be notilied In wnting by the parly sued, and the party 8o nohlied
shall have the nght and be obligated o 1ake pan in the defense of such surt and shall pay
a proportionate part ol the judgment and cos!, expense and atlomeys’ lees incured in
such suit according to its tiability assumed heraunder.

{n) in the event of a Loss as sat oul herein, the partieg to this Agreement shall be bound by
the Froight Clakn Rules, Principles. and Practicas ol the Assoclation of American
Railroads (AAR) as to the handiing of any claims Jor the loss or damage lo lading.

{ Notwithslanding the pravisions of Section 18.5 af this Agreement, {or the purposss of this
Saction 12 the word “equipment’ shall mean and be conlined to {i} trains, locomotives,
cars and caboosas, (n} vehiclas and machinery which are capable of being operatad on
railroad tracks thay, at the yime ot an occurrence, are baing operated on \he Subjact
Trackage, and (n) vehicles and machinery that, at the lime ol an occurrence, are on the
Subject Trackege or s right-of-way for the purpose of tha mainlenance or rapair thereo!
or the clearing of wrecks thereon,

)] For the purpose of determining fiabiiny associated with construction, rmantenance, repair
and renawal of connections as provided n Section 7, all work performed by Owner shail
te deemed performad for the sole benefit of User and, User shall be fully Lable lor ak
©o05t and expense of any and all loss, damage, desiruction, Injury and death resulting
from, arising oul ol, inckiental {0 or otcurnng In Connection with sald construction,
mantenanca, reparr and ranewal excepl whan such cost and expense of 1053, damage,
desiruction, njury or deaih is caused by Ihe sois negligence of Owner., User shafl
proiect, indemnity, and save harmiass Owner and ils pasent corporation, subsidiaries and
aftihales, and all of their respective directors, olficars, agents end employaes from and
agains! any and all expense and liability for whch Usar 1s responsible.

SECTION 13.0 INVESTIGATION AND CLAIMS

13.1

13.2

13.3

Except as provided in Subseclion 13.2 hereol, all claims, injurias, deaths, praperty damages, and
losses arlsing out of or cornecled with this Agreement shall be investigated, adjusted, and
defended by thes party baanng the liability, cost, and expense therefor unger the provisions of this
Agraament.

Each party wili investigate, adjust, and ceferd ail Ireighl ioss and damage clalms filed with it In
accordance with 49 USC Section 11706 and 49 C.F.R Section 1005 (or any revised or
substiiute reguiaticns adopted to modiy, supplement or supersede the regulations heren
provided), or in accordance wilh any applicable transporiation contracl entered into pursuant 1o
49 U.85.C Section 10709.

in the event a ciaim or suil Is assertad against Owner or User which is the other's duty hereunder
1o investigate, adjust, of defend, then, unless othermse agreed, such other party shall, upon
requesl, take over the nveastigalion, adjusiment, and defense of such clam or sull.




13.4  All cosls and expenses n connection wilh the inveshigation, adjustment, and defense of any claim
of sut undes this Agresment shall be included as costs and expenses in applyng the habiily
provisions set forth m this Agreemeni, except thal salaries or wages of fufi-ime employees,
including claim agents, attarneys, and other employaes of either party engaged diractly or
indirectly in such work shall be borne by such party.

135 Excluding fraight loss and damage claims filed in accordance with 49 US C Section 11706 or 49
C.F.R Section 1005 or simiar regulation, nelther party shail setllie or compromsa any claim,
demand, suit, or cause of action for which the other parly has any liability under this Agreement
withoul the concurrence of such other party If the consideration for such sefilement or
compromise exceeds thirly-five thousand dollars ($35,000).

136 Each party agrees to indemnily and hold harmiess the other party and its parent corporation,
subsicigries and affiflates, and all their respeciive directors, officers, agents and employaes from
and agans| any and all cosis and payments, including benelits, allowances and arbitration,
administrative and likgation expenses, arising out of claims or grievances made by or on behalf of
s own amployees, pursuant 1o a collectiva barpaining agreement 1115 the imention of the parties
that each party sha!i bear lhe full cosls of protection of s own employees under empioyee
proteciive conditions which may be imposed, and of gnevancas tiled by its own employee ansing
under 15 collactive bargaimng agreements with ita employees.

13.7 R is undersiood that nothing in this Section 13 shat modify or waive the condilions, obligatons,
assumptions or apportionments, or supersade the provisions of Seclion 12 hereal.

SECTION 14.0 DEFAULT AND TERMINATION

in the event of any substanbal fallure on tha part of User to perfarm s obhgations under this Agraement
and iis conlinuance In such default for 8 period of sixty (60) days after wniien nolice thereo! by cerhlied
mail from Owner, Owner shall have the right at nta option, after first giving thirty (30) days' writlen notice
thareof by corthed mail; and notwithslanding any walver by Owner ¢f any pror breach thereol, to
terminate \ha Trackage Rights and User's use of the Subject Trackage.

SECTION 15.0 DISPUTE RESOLUTION

Any irreconcilable dispute ansing between the parties with respect {o this Agreement shall ba resolvaed by
arbitration. Notice and demand of arbitration shail be sent by certitied mad. Within thirty (30) days of
recaipt of the notice and demand for arbilration, the parues shall select ona arbitrator. it the partias are
unable to agree upon a single arbitralor, CN shall selacl one member of the pane), IRR shall salect the
sacond member of the panel, and those two shall hava ten (10) days to selec! the third member of the
panel, The third member selected must be someone with expertisa i1 the area of tha dispute. ¥, lor any
rgasen the two members are unabla 10 agree 10 a third member, either parly may apply to the U.S District
Court for the Nerthem Districl of llinois to appoint an arbitrator as a third member. Any dispute, clam or
controvarsy arising out of or related to this Agreemenl or the breach, termination, enforcement,
interpretation ar valigity of it, including the determination of 1ha scope or appiicablity of 1his Agreement to
arbrirate, shall be determmed through arbitration In accordance with the laws of [linois and the Hiinois
Rules ot Chvil Procedure. The decision ol the arbitration shall be tinal and conclusive upon the parles.
Each panty to the arbitration shall pay tha compensations, costs, fees and expenses of its own witnassas,
arbitrator in tThe case o! a three membear pana!, expents and counsel. The compensation, costs and
expense of the single arblirator or third member of the panel, il any, shall ba borne equally by tha parties,
The arbitration shall not have the power 10 award consequential or punitve damages or to determine
violations of criminal or antitrust laws. Pending the award of the arbitrator, there shali be no interruption in
the transaction of business under this Agreemanl, and all payments in respact thereto shafl be mada [n
the same manner as prior to the arising of the dispute untit the matier in dispute shail have been fully
determined by arbitration, and theraupon such payment or restitution shall be made as required by the
declsion or award of the arbitrator.
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SECTION 16,0 BEGULATORY APPROVAL

16.1  Should impiemeniation of s Agresment requite the pricr approval and authonzation of \he
Surlace Transporiation Board ("STB®), User. at its own cost and expense, will iniiate and
thergatter diligently prosecute an acton to obtan such approvel and authorization or an
axampiian theratrom. Owner will assist and suppon efforls ol User lo obtain any such requized
approval and authorization or examption.

162 Each party shall assume ana hoid the other party harmless from all employee claims predicated
on {oss ol, or adverse impact en, compensation, benelits or working conditions ansing fram this
Agreement or lhe activiires of the parties hereunder, whether such claims gre based on
conditions imposed by the STB or predicated on the Railway Labor Act or tabor agreements.

183  Should the STB at any tme dunng the term of this Agreement impose any labor protectve
conditions upon the arrangemartl, User, solaly, shall be responsible for any and ail payments In
satisfaction of such condtions.

SECTION 17.0 ABANOONMENT QF SUBJECT TRACKAGE

Notwihstanding the provisions of Section 21 of this Agreemem, Owner may abandon the Subject
Trackage during the term ol this Agreement, or any ranawais hereof, upon giving User not less than
ninety (80) days® written notice af Qwner's Intent to atandon. In the avent regulatory authority is required
to eflect such abandonment, User will nol interfare with Owner's actions o seek and \o sxercise such
authonty, In the event regulatory authonly is required for User to discontmue ils own operations over the
Subject Trackage, User will seek and dibgently pursue such regulatory authonty al the same tme that
Owner seaks regulalory authority 1o abandon the Subject Trackage, or as soon thereaitar as User may do
50 In accordance with applcable statules and regulabans, unless User intends o acquire the Subject
Trackage from Owner pursuam to 49 U.5.C. Saction 10904 or olher similar provision. User hereby
exprassly resarves the nphl pursuant 10 49 U.5.C. Section 10804 or any similar provision which may be In
effect to subsidize operahans on or to acquite the Subject Trackage. Unless User or another parly
acquwas the Subjecl Trackage lor continued rail use or subsidizas Owner's operations thereon, User shall
exercise its authonty to discontinue its operations pursuant 1o bus Agreement upon the date astablished
by Owner for abandonment of the Subject Trackage by s aforesasd notice to Uses, or upon the earliest
authorized date of axercise of the regulatary authonly to disconimue operations, whichever 15 later. §
reguiatery authority lor discontnuance ol User's operations is not raquired, Usar shall dseontinug hs
operations hereunder on the date thai Owner is authonzed lo abandon the Subjecl Trackage. Upon
discontinuance of User's operations. this Agreement shall tferminate and be of no further force and effact,
except that termination of this Agraement shall not relieve or releasa either parly herelo from any
obligations assumed or from any liabdily which may have ansen or been incurrad prior to said termination
As used harein, Subject Trackage means the entire Subject Trackage o any portion or portiona thereol.

SECTION 18.0 ERA

181 This Agreement and each and every provision hereol are for the exclusive benefit of the parties
hereto and not for tha benafit of any third party. Nothing herein contained shall be taken as
creating or increasing any right In any third party to recover by way of damages or otherwise
agamsi either of the partias hereto.

18.2 Al Seclion headings ara inseried for convernance only and shall not affecl any construction or
interpretation of this Agraement.

183 This Agreement and the attachmenls annexed hereto and intagratad herewlith conlain the entie
agreement al the paries hareta and Supersede any and all oal undarstandings between the
parhes

184 No term or provision of this Agraement may be changad, wawed, discharged, or terminated
axcept by an instrument in wnling signad by both parties to this Agreament.

"




18.5  Aa used in this Agreement, whenever relerence 1s made 10 the irains, locomotives, cars, or
equipment of, or in the account of, one of the partias herelo such expression means the trains,
locomatives, cars, or equipment m the possession ol or operated by one of the paries and
includes such lrains, locomotives, cars, or aquipment which are owned by, leased lo, or in the
account of such perly Whenever such locomeotives, cars or equipmant are owned or laased by
one party 1o this Agreement and are m lhe possession or accounl of the other party te this
Agreement, such focomotives, cars, and equipmant shall be considered those of the other party
under this Agreemant.

18.6  All words, lerms, and phrases used In this Agreement shall be consirued In accordance with the
generally apphcable delinition or meaning ol such words, terms, and phrases in the railroad
industry.

18.7  This Agreement is the result of mulual negotiations of the parties hereto, neither of whom shall be
consisered (the drafter for purposes of contrac! construchon.

188  Excepl as providied by law or by rule, order, or regutation of any court or regulatory agency with
jurisdiction over the subject matier of this Agreement or as may be necessary or appropriate for a
party herato (0 enforce lts nights under this Agreement, dunng the initial and any renewal term of
this Agreement, all commercial information to which access is provided ar obtained haraunder will
ba kept confidantial and will not be d:sciosed by either CN or IR to any party other than CN's and
IR's afitiates and the respective ofiicers, enployees, and attomays of those affiliates, without the
prior written approval of tha other party

SECTION 16.0 SUCCESSORS AND ASSIGNS

This Agreement shall mure lo the banefit of and be binding upon the successors and assigns of the
parties hereto. No party hareto shall transfer or assign this Agreement, or any of its rights, interests, or
obligalions hereunder, by merger or otherwise, lo any person, firm, or corporahon without obtaining the
prior written consent of the other party (ies) 1o this Agreemant provided, however, such consent shall not
be unreasonably wilhhatd.

SECTION 20.0 NOTICE

20.1  Any nolice required or permitted (o be given by one party to the other undai this Agreement shafl
be deemed given on the date sent by certiied mai, or by such other means as the parties may
mutually agrea, and shall be addressed as loliows.

il to Owner:
General Counsel
linals Aailway, L L.C.
252 Ciayton Stresl — 4th Floor
Denver, CO 80206

It o User:
Reglon Directar Cantracts and Administration
Chicago, Central & Pacilic Rasroad Company
17641 South Ashland Avenue
Homewood, 1L 60430

202  Enhar party may provide changes in the ebove addresses to the other party by personal service
or certified mai .

SECTION 21.0 COMMENCEMENT, TERM AND TERIENATION
21,1 This Agreement shall take effecl immadiaiely upon the later of (1) the date first writton above, (i)
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the compigtion of the connecling track at Rockiord Junction, or (ni) the effective date of any
required reguiatory approvals, and shall be evidenced by an exchangs of correspondence
betweaen the appropriate oparating officers of the parties hereto. Tha date thai User commences
operations over the Subject Trackage shall be referted to herewn as the "Commencemeni Date®,
and shall be evidencad by an exchange ¢f corratpondence between the appropriate officers of
the parties hereto. S1ub

o

21.2  This Agreament shall continue in full force and elfect for a period of ten (38} year(s) from the
Commencement Date, and shall continue in full force and elfect, subject to renswal by aither
party, for an yniimied number of additional five (5) year \erms, provided, however, CN has the
right 10 terminate this Agresment upon giving IR a thirty (30) day advance writien Nolice

213 Termination of tius Agreement shall not relieve or releass either party hereto lrom any obligahons
assumed or lrom any liability which may have arisen or been incurred by either party under the
terms aof this Agraement prior to the termination herect,

214 Upon temmination of non-renewal of this Agreament, or for any other roason, User shall withwn
sbdy (60) days Initate and thereafter diligently prosecute any action lo oblain approval from the
ST8 or other regulatory body hawing jurisdiction authorizing abandonment or discantinuance of
the Trackags Righta herein granted, If User fails to file within (50) days, User hereby expressly
authorizes Owner to flie with the STB, or other regulatory body having jurisdiction, on behalf of
User to abandon or disconhinue the Trackege Rights granted hereunder, and User lufther agrees
to reimburse Owner far all costs Incurred.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be exacuted i duplicate as
of the day and year first hereinabove written.

WITNESS

Paut E. Ladua
Region Director Contracts and Adminlistration

Date: //JMIL

ILLINOS AAILWAY, L.L.C.

By: L&
w_ CFO
Date: haliz
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